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Date of Incorporation: 24% Auguss, 2010
Registered Office: 4% Floor, Cyber Towers, Hifeo C"lLy, Madhapur,
Hyderabad — 500081, Telengana
Telephons No.: +91-040- §729- 5500
Website:  www.limelro.in

Toformaticn Memorandwm for Issng of Debenfurés on n Private Plocement Basls Dafed
June 17,2015

Tssiwe of 2500 (Twe Thousand Five Hundvedy, Unsecured Rated, Listed, Redeemnble,
Mon-Convertible Debentwres of face yaine of Ry 10,00,000~ (Rupees Ten Lakbs Only)
eacl, agprepating wp to Rs, 250,00,00,000/- (Rupees Two Hundred and Fifty Crores
Omnly) on n private plagenient basis (the *Tssue™),

Background
Thisg Infmmatmn Memaorandom iz related lo the Debenlures to be issued by L&T Meto Rail
(Hyderabad) Limited {(he “Tssuer™ or “Company”) on a privale placement basis and coulains
relevant nformation and disclosures required for the purpose of issuingthe Debentures. The issue of
the Debeniures comprised in the Tzsue and dezeribed under this Information Memorandum has been
authorized by the Issuer through a resalntion passed by the shareholders of the Igsuer an Mareh 12,
2015, and the Board of Dicectara of the Issuer onn February 16, 2015 and the Memorsndmn and
Auticles of Association of the Company, Pursuant fo the resolulion passed by the Company’s
shareholders dated March 12, 20135, in accordance with provisions of the Companies Act 2013, the
Lompany has been authorized to barrew, upon such temns aixl conditions a5 the Board may think fit
For amouwnts u to 1000,00,00,0004 (Rupecs One Thousand Crores Onby), The present issus of NCDs
in terms of ihis Infomation Mentorandum is within the overall powers of the Board sz per the above

shareholder resclukion(s).

Credit Rating

The Diebentines proposed to be issued by the Issuer have Lieen rated by ICRA Limited (“TICRA™Y” or -
“Rating Agency™), The Rating Apency has vide its le(ter dated June 11, 2015 assigmed a.raling of
“Provisionnl [ICRA] AASC) ia respeet of the Debentures. The above rating 15 nol a recormmmnesndation
to buy, seil or hold sechrities and invesiors shauld rake their ovwn decision. The ralings may be sbject
to revision or wilherawal at any thme by the Rating Agency and shouid be evaluated independently of
ary other tatings. Pleage refer 1o Amexure I1 of this Information Memorandum for the letter dated
Tume L1, 2015 from ICTRA assiguing the credit raling abovemnentioned and the letter dared Juine 11,
2013 issued by CRISIL disclosing the rating rationale-adapied for the aforesaid rating.

Tssne Sehedule
Issue Opens on: June 18, 2005
Iszue Closing ou: Junc 1§, 2015
Deemeid Date of Allolment: June 1§, 2013
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The Issuer reserves the right to change (he Tssue Schedule incleding the Deemed Date of Allotment at
its sole discretion, withouf giving any reasons or prior aatice, The Tssue shall be open for subscriplion
during the banking haurs on each day during the period covered by the Issue Schedule.

The Debentures are proposed 1o e hated on the whnlesale debt markel segment of the Bombay Slock '
Exchangs (“"BSL"). '

Sale Ayranger Registrar & Transier Debenture Trustee
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Contach Person: Mr. Purav Shah Bldg ne. 13 A B, 20d Floor, W nharashen, India

Fel: +51 2233729015 £, Saki Waka Telephoue Condet Trerson: Mo Ajil Joshi
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SECTION1: DEFINITIONS AND ABBREVIATIONS

Unless the comext atherwise ndicates or requires, the following teams shall have the
meanings given below in this Information Memorandum.

Allot/ Allotment! Alloited Unless the context otherwise requires or implies, the allotmeni of the

Debentures pursuant to Lhis Issue. ]
Applicable Law Treludes all applicable statutes, enactments or acts of any legislative

body in India, laws, ordinances, rules, byelaws, reguiations,
notifications, guidelines, policies, directions, directives and orders of
any govenment and any medifications or re-enagments thereof.

Application Form The farm used by the recipient of this Disclosure Lociment and/or
the Privale Placerment Offer Letter, io subseribe 10 the Deheniures,
which is qanexed o this Information Memorandom and marked as

Aonexure IV,
Arranger / Sole Amanger Yes Bank Limited,
Board/Bonard of Divectors The board of divectois of the Issuer "
Business Day Any day of the week {excluding Sundays and any day which is 8

public holiday for the purpose of Section 25 of the MNegutiable

Instraments Act, 1881 (26 of 1381) in Mumbai aind Hyderabad and
: “Buginess Days” shall be conatrued accordingly.

CDSL Central Depository Services {India) Limited.

Coneession Agreement Slall mean the concession agreement dated Seplember 4, 2010
entered into by and between GoAP and the Company whercby the
GuAP had awarded the Project to ihe Cromnpany on design, build,
finmnee, operate and transfer basis  and Trapsit  Oriented
Development in and around the selected meiro stations including
parking and circolation arcas as specified therein and any
amendments made thereto in accordance veith the provisions therein

Comeession Period The Caoncegsion Period of the Praject is 35 years, with an option for
: axtension of the concession period further by another 25 years.

Dehentures / NCDs 2500 {Two Thowsand Five Hundred) Unsecured Rated, Tisted,
Bedeemable, Non-Convertible Debentures hearing 3 face valoe of
Rs. 10,00,000(Rupees Ten Lakhs only) each, ageregaling to Rs.
250,00,00,000/- {Rupees Two Hundred and Fifty Crores only). N
Debenture Holders 7 nvestors | The holders of the Tlebentures issued by the Issver and shall include
© | the registered wansferees of the Debentures from time to time.
Dreemid Date of Allotnent June 18, 2015
Debenture Trustes - SBICAP Trustee Company Limited
Debenture Trustee Agreement | Agreéement excoled! to be execwed by and between the Debenture
Trostee and the Company for the purposes of appointment of the'
Debenture Trasiee to act as dehenture trmstee in gomnection wirh the
issuance of the Debentures and to record certain tenms and
conditions relating thereto.

Demat Refers o dematerialized securities which are securities that arg in
ejectronic fonm, and not in physical form, with the eniries noied by |
the Depository.

| Depositories Act The Depositories Act, 1926, as amended from Hme to time,

g Y
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Depository : A Depository registered with SEBI under the SEBI (Depositories
' and Participant) Regulations, 1996, as amended from tine to lime
with whom the Company has mede amapgements  for
dematerialising the Dehentures, being CDSE snd NSDL,

Deposilory Partigipant / DP A deposilory participant as defined vnder the Depositories Acl.

Director{s) - : Director(s) of L&T Metro Rail {(Hyderabad) Lmuttd pmnless
otherwise mentioned.

Discloswe  Document /| This document syhich sets out the information regarding the

Informalion Memoranduin Diebentires being issved on a privale placement basis.

0P I Depository Pedicipant Idemification Numbe,

Dre Diare Any date on which tie Debenture Holders are enlitled to any

payments in relation to the Dehentures, whather for redempiion on
roguurity or towards Coupon,

EFT Electioni Fond Tranafer. ]
Escrow Aceount Accounl opened with the Escrow Bank pursvatt to the Cloncession
' Agreenient

Escrow Bank State Bank of India

Financial Yem/ FY Twelve monihs perod commencing from April 1¥ of a particuiar
calender year and ending on March 31 of the subsequent calendar

. year,
GAATP ' Generally Accepled Accounting Principles.
GoAP Governmend of Andhra Pradesh

Pursuznt to ihe Andhra Pradesh Reorgamsation Act, 2014, erstwhile
mndivided State of Andhra Pradesh was reorganised and the Siate oF
Telangana (hereinafter referred fo as “GeT3") was formed with
effect from Tims 2, 2014, Since the Project is situate in temitory of
the GaTS, the appropriate Governmenty Government Authority For
the Project and for any tmallers in relation thf:reln shall now he
GoTS ingtead of GoAP.

Tzsue Closing Date June 18, 2015
Fezne Opening Dake June 18, 2015
Issuer/ Conpany L&T Metro Rail (Hyderabad) Limited

Majority Delrenture Holders Debenture Holders whose padicipation of shars in the principal
amouni{s) outsianding with respect to ihe Debentures agpregate o
more than 75% (Seventy Five per cent) of the value of the nominai
amouni of ithe Debentuves for ihc iime being owstanding,

MNA Mol Applicable
NCD Maluty Date / Maturity | Junc 18, 2035 being 20 (Twenty) years fiom the Deemed Date of
Datel Rederption Date Allotment, or such other date an which the fimal payment of the

Debemures becomes dus aod payable as herein provided, wherher at
such stated matwity date, by declaration of acecleration, or

otherwise. N
MEDL MNational Securities Depogitory Limifed ]
PAN Permanent Accounl Number
Froject The scope of this Project shall inclode, comstnuclion and

-procurement of the Rail System and Transil Oriented Development

on ihe Site; and operation and maintenance of the Rail System in
accordance with the provisions of lhe Concession Agreement during
the Concession Period.

Promoter/L&T IDPL L&T Infrastiveturs Development Projects Limited

# M |
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Private Flacemend Oifer Letter

1 and Allotment of Securities) Bules, 2014 and atiached herewith as
Amexire VI to this Infermation Meowrandun,

Slinll mean the offer lelter prepared in compliance with Section 42
of thie. Companies Act, 2013 read with the Compimies {Prospectus

LBl Reserve Banl of Tndia N

Rating Agency ICRA Linifed

Record Date The date wlich will be used for determining ihe Debenture Holders
wha shall be entifled to receive the amowns due on any Due Date,
which shall be the date falling 7 {(Seven) calendar days prior to any
Due Date. Provided that in the event of the exercize of the Promoter
Pul Option, the Debeniure Holder, on the Due Date, zhall be lhe
Promoter,

R&T Agent Regisar and Transfer Agent 1o the Issue, In this cage being
Shavepro Services (India) Pvt Limited '

ROC Registrar of Comnpanies

R fMapces Tndian Matjonal Rupee

RTES Real Thng Gross Setllement

SEBI Seounlics and Exchange Board of India constimted under the
Secyrilies and Exchange Board of India Act, 1992 {as amendex trom
time to lime).

SEBI Dely Listing | The Securities and Exchange Bonid of Tndia {Issue and Listing of

Regulations Debi Securities) Repulations, 2008 issued by SEBIL as amended

from time 1o time.

Senior Lenders

Shall have the mesning assigned to such lerm in the Congcession
Agreement

TDS

Tax Deducted at Source

The Companies Act/ the Act

The Companies Act, 1336 or the Companies Act, 2013 (as may e
applicable), as amended from tiwe to fime,

Iss0e

Private Plocement of 2500 (Two Thousand TFive Huudred)
Unsecured, Rated, Listed, Redeemable; Non-Convertible
Debeniures of a Fce value of Rs, 10,00,000f- {Ropees Ten Lakhes
only) each, aggegating up to Rs. 250,00,00,000- (Rupees Two
Hundred and Fifty Crores only).

Trangaction Docoments

Shall mean the documenis cxeciled or (o he executed in relation 1o
thie issiiance of the Debeihures and as more particulacly defined in
Section 7.1 hereal. :

o

Wholesale Traln Market
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SECTION Z2: NOTICE TO INVESTORS AND BISCLAIMERS

a1 ISSUER’S DISCLAIMER

This Information Memerandwim is neither a prospectus nov 4 stalement in ligy of a prospectus
and should not be constraed Lo e a progpectus or a sfatement in Liew of 4 progpecius undar the
Companies Ack. The issue of the Debentares to be listed on the WD sepinent of the BSE is
being made stnetly on a private placement basis, Mulliple copies hereof given to the saine
entity shall be deemed to he given to the zame person and shall be lveated as soch. This
Infoemafion Memocandom does not constitute and shail not be deemed to constitute an offer
or itwitglion lo subscribe to the Debentires to the public in general.

The Issuer has mendated ¥es Bank Limited, (0 act ag an aanger for the Dehen[ures end to
distribute either itself andfor theough e affilistes this Information Memorandum 1o identified
potential Investons,

As per the applicable provisions, iU is not necessary for a copy of lhis Information
Wemorandum/ Disclosure Document {0 be filed or submiited 1o the SEBT for its review
and/ar approval, However the puranant i the provisions of Section 42 of the Companies Act
2017 read with the Companies {Prospectus and Allotment of Securities} Rules, 2014,
Comipany undertakes to file the Privaie Placement Offer Letter with SEB and the Registrar of
Companies (ihrough the online portal provided by the Ministry of Corporate Affairs) within
) days Gom the Deemed Date of Allolment as per the provisions of the Companies Act,
2017 and the applicable 1eles thereimder,

This Information Memoandum has been prepared in conformity with the SEBI Debt Listing
Repulations a amended from time fo Ume and applicable RBI Circulars governing privale
placements of debenmures by NBFCs. This Infonnation Memorandum has bean prepared
solely 1o provide general informalion aboul the Issuer to Eligible Investors (as defined below)
to whom it is addressed and who ace willing and eligible to subscribe fo the Debentores, This
Information Memorandum does not purport to contain ail the information that any Eligible
Investor may require. Further, this Information Memorandum has been prepared for
informational parposes relating to this iransaction only and apon the express undﬂrstandmg
ihat it will be used only tor the purposes set forth herin.

Meither this Information Memarandom nor oy other mformarion sopplied in connection with

the Debentares iz intended to provide the bagis of any credit or other evaluation and any

recipient of this Informalion Memorandum should not consider such receipt as a

recommendation fo subscribe 0 any Debemures. Fach Investor contemplating subseription. to

any Debentures should make ils own independent investigation of the fingneisl condition and
affairs of the Lssoer, and its own appraisal of the creditbworthiness of the Tssuer. Potential

ivestors should consult their own financial, lepai, tax and other professional advisors as to

the risks and investment considerations arising from an investment in the Debentores and

should possess the appropriale resouces to analyze such investment and the suitabilily of

sueh investment 10 such nvestor™s particnlar circumstances,

The Issoer conficms (hat, ax of the date hereof, this Information Memorandum (ineloding the
docoments incorporated by reference herein, if any) contains all the information that is
material in the context of 1he Issue and regulatory requirements in relation to the Tssue and is
aceurate in all such material respeets, Mo person has heen avihorized to give any information
or o make any representation not contained or incorperated by reference in this Information
Memovandum or in any wmsterial made available by the lssuer lo any polential Investor
pucsuant heret and, if piven or made, such information or representation mwst nol be relied

ﬁ‘ 4@/ ;
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ypon a8 having heing authorized by the Tssuer. The Issuer certifies that the disclosures made
‘n this nfoomation Memorandum and/or the Private Placement Offer Letier are adsquate and
in conformity with the SEBL Debt Lising Regulations and the Companics (Prospeclus and
Allotment of Securities) Rules, 2014, Furher, e Tesuer accepls no responsibility -for
slatements mode otherwise than in the Information Menorandum or any other material issued |
by or al the inslance of the Issuer and anyone placing rellance on amy source of information
oiher than His Tnformation Memorandum would be doing so at its own risk.

This Iuformation Memorandum, aud the contents ereof are restricted only for the
jntended recipient(s) who have been addressed directly aund speeffically through &
compiunication hy the Issner and/or the Arranger and only such reciplents are elgible
to apply for the Debentures. All Tovestors are requived to comply with the relevant
regulntouns/gaidelines applicable to them far investing In this Tssue, The conicnts of this
Information Memorandum are intended to be used ondy by thase Investors to whom 1t is
disiciboted, It is not intended for Jistribution fo nuy other person and should not be
reproduced by the recipient.

o invitatjon is being made lo any persons other than those to whom Applicaiion Farms
along with this Information Memorandum and being issued have heen sent. Any application
by a person 1o whom the Tnformation Memoraadum has not been sent by the Issver shall be
rejected withont assigning any reason.

The person who is | receipt of this Tnformatica Memorandiam shall nat reproduce of
distribute in whole or part or make any announcement n public or fo a third parly regarding
e contents hiereof wifhant the consent of the [ssuer. The recipient agrees to keep confidential
all information provided {or made available hereafter), including, without limifalicn, the
existence and tenms of the Issue, any specific pricing information retated o the fssue or the
amovml or leoms of any fees payable fous or oiher parties in connection with the Issug. This
Information Memorandwm may not be photocopied, reproduced, or digtabuied 1o others af
any time without the prier wdtten consant of Lhe Issuer. Upon request, the recipiznts will
promplly rcturn  all material received from the Issuer (including this - Information
Memorandinn) without retairing any copies hereof. If any vecipient of this Wformation
Memorandim decides nol to paiticipals in the Tssne, (hat recipient must promaptly refurn this
Information Memorandun and all reproductions whether in whole or in parf and any other
inforrmalion statemnent, aotice, opinion, memoraadum, sxpression o forecast made ar
supplied at any time in relation thereto or received in connection with the Issue fo the Tssuer,

The lssner does not nndevtake fo update Lhe Infonnation Memorandum to reflect subsequent
events afisr the date of Information Memarandun and thus it should not‘be relied upen with
respect to such sobsequent svents without first confirming its acenracy with the Jssuer. '

Neither the delivery of ihis Information Memorandumn, cor any sale of Debentures made
hereafler shall, under any cirenmstances, constitute aTepresentalion or create amy imiplication
thal thers has been no change in the afais of the Izsucr since (he date hereot.

This Tnformalion Wemorandumn and does oot conslitule, nor may it be uged for or in
connection with, an offer or solicilation fy anyone in any jurisdiclion in wihich such offer o
salicitation is nol authorized or io any person 19 whon it is unlasful to make suel an offer or
solicitation. Wo action is hefng taken to ptmit an offering of the Dehentures: or the
distribution of this Informalion Memorandumn in-any jurisdiction where such action .is
required. Persons inte whose pogsession this formatien Memorandum comes are required ko
iaforn ihemselves about snd to observe auy such restrictions. The Information Memorandum

B
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is made available fo polential Investors in the Issue on the strict understanding that it is
confidentinl.

2.2 DISCLAIMYER CLAUSE OF STOCK LXCHANGES

As required, a copy of this Information Memorandum has been filed with the BSE in terms of
the SEBI Debt Listing Repnlationa. I is ro be distinetly voaderstond thal subingssion of this
Information deinerandum fo lhe BSE should oot in any way be deenied or conatroed to mean
that this Information Meomorandmn bas been reviewed, cleared or approved by the BSE; nor
does the BSE in any manner wamant, ceitify o endorse the comeciness or completeness of
any af {he contents of (his Information Memorandum, nor does the BSE waizant that the
Issuer's Debentures will be Listed ar will continue fo be listed on the BSE; nor does the BSE
talce any responsibility for the soundness of the firancial and other conditions of the Issver, its
proroters, its mauagement or any sclieme or project of e Isswer.

23 DISCLAINMER CLAUSE OF SEBI

As per the provisions of the SERI Diebt Listing Regulations, it is not stipulated that a copy of
this Infonnation Memorandum has to be fied with or submitted to (he SEBI for ils review /
approval. Tt is fo be distinetly understood thai this Information Memommdum should not
any way be desmed oF constried to have been approved or vetted by SEBT and that this Issue
iz nol reconunended or approved by SEBL SEBI does not take any responsibility «ither for
the financial soundness of any proposal for which the Debentures issued thereof is proposed
o be mads or for the comrestness of the statements made or opinions expressed in this
Information Memorandum, However \he Company undertskes to file this Information
Memorandum andfor the Privets Placement Offer Letter with the Registrar of Companics
{thoough the cnlineg portal povided hy the Ministry of Corporate Affairs) and SEBI within 30
days from the Deemed Date of Allonent as per the provisions of the Companies Act, 2013
and the mles thereunder, :

24 DISCLAIMER CLAUSE OF THE SOLE ARRANGER .

The lssuer heveby declaves that it bas exercised due-diigence to ensure complete compliance
with preseribed diselonwre porms in this Information Memorandam, The anly role of the Sole
Auranger with respect ta the Debennires is confined to amanging placement of the Debentures
on the bagis of this Inforroarion Memorandum as prepared by the Issuer. The Issuer is solely
respongible for the tuth, aceuracey and completeness of all the information provided in 1his
Information Memorandun. Meither i the Sols Armnper regponsible for prepanug, clearing,
approving, scrufinizing or velting this nfonuaiion Memorandum, nor is the Sole Arranges
responsible for doing any due-diligence for verification of the imth, comectness or

-completeness of the contents of this Infoonaton Memorandum, The Scle Amanger shall be
entitled w rely on the Inuth, correctness and completeness of-this Information Memorandum,
Ti ia to be distinetly understood thar ile aforessid wse of this Information Memorandomn and/or
the CHer Leiter by the Sole Arranger should not in any way be decmed or comstiued to mean
that the Information Meinorandum has been prepared, cleared, approved, scrutinized or vetted
by the Sole Ananger. MNar should the contents’ of Lhis Infonmation Memorandum andfor the
Offer Lenter in aoy marmer be deemed 1o have been warranted, certified or endorsed by ihe
Sole Amanger a5 to the truth, comeciness or completeness thereof. Each recipient must satisfy
Iiself as o the accuvacy, reliability, adequacy, reasonableness or compleieness of the
Information Wemarandam,

The Sole Arranger has not conducted any due diligence review on bebalf or for the benefit of
the Debenturs Trustes or any of the potential Debeniure Holders, Each of the potential

o
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Debenture Holders should conduct such due diligenes on the Tssuer, the Debentures and the
Secusity a5 it deems appropriale and make 115 own independent assessment therenf.

Dishribution of this Information Memorandum does ool conslilute a represepiation or
warranty, express or implied by the Sole Amanger that the informalion and apinions herein
will be updated at any time efter the datc of this Information Memorandum, The Sole
Arranger does not undertake to notify any recipient of any mformation coming lo the
altention of he .Sole Arremger after the dale of this Information Memorandun. No
responsibility or liability or duty of care iz or will be. accepled by the Sole Arranger for
updating or supplemeniing this Inforiaalion WMemorandmn nor for providing access to any
additional information as furher infonnation becomgs available,

Weither the Sole Atranger nor any of their respeelive dircetors, employees, officers or agenls
shall be liable for any direct, indirect or consequeniial loss or damage suffered by any persan
as a result of relying oo any stalement in or OMission from this Information Memorandum or
in any other informalion or comummications made in sotmection with the Debentures.

The Sole Axranger is acting for the Company in relation lo the Tssue of the Debentores and
not on behalf of the recipients of this Information Memorandum, The recelpt of this
Inforrastion Memorandum by any recipient is not o be constituted as the giving of
investment advice by the Sole Arranger fo ihat recipient, nor to constilute such & recipienl 4
customer of the Sole Ananger. The Sole Aranger is not responsible to any other person for
providing the protection afforded fo the customers of (he Solc Arranger nor for providing

advice in relation to fhe Debentures.
Each recipient of this Information Mernorandum acknowledges that:

(1} eqch recipient has been alforded an opoortunity Lo request and to review and
has received all additional information considered by the recipient 10 be
necessary to verify the acoracy of or o supplement the information
contained herein, and

(it} such recipient has not relied on the Sole Arcanger in connection with its
investigation of the accuracy of such information or its investnienl decision.

23 DISCLAIMER TN RESPECT OF JURISDICTION

This [ssue is made in India to Investors as speeified under the clause tilled “Eligible
Investers” of this hiformation Memorandinn, who shall be specifically approached by the
Tssuer, This Information Memorandum does not constifute an offer to aell or an invitation o
subscribe 1o Debentures offered hershy 1o aay person to whom it is aat specifically addressed.
Any disputes arising out of this lssue will be subject to the exclusive jurisdiction of the courts
and tribunals ai Hyderabad. Thiz Information iemorandum does not constitute an offer to
sell or an invitation to subscribe to the Debenlures herein, in any othey jurisdiclion to any
person to wham il is unlawfui to make a offer or invitation in such yurisdiction.

2.6 DISCLATMER IN RESPECT OT RATING AGENCIES

Ratings are opinions on credit aquality and are not recommendations 1o ganction, renew,
disburse or recall the coneerned bank facilitics or 1o buy, sell ox hold any securiiy. The Rating
Apency has based its ratings on information oblained from sowrces believed by it to be
accurate and relisble. The Rating Agency daes nof, however, gearanies the acooracy,
adequacy or complelencss of any informoation and 13 not responsible for any errors or

¥ v
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ointigeions or for the results obiained fiom the use of sech mformation. Most entilies whose
bank facilities/insiruments are rated by the Rating Apency have paid a credii rating fee, based
on the amount and (ype of bank facilities/finshruments,

27 ISSUL OF DEBENTURES IN DEMATERIALISED IFORM

The Debemures will be issped in demsterialised form. The lsseer has made amangements
with the Depositories for the issue af the Debentures in dematerialised form. Investors will
have to hold the Debentures in dematenalised form as per the provisions of the Depositories
Act. The Issner shall take necessary steps to credir 1he Debentures allotied to 1he beneficiary
account mamtained by the Gwestor with iy Depositary Participant. The Issuerr will inake the
Allotroent fo Investors on the Deemed Date of Adlotment after verification of the Application
Fom, the gecompanying documents and on realisation of the application money,
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SECTTON 31 AUTHORISATION LETTER
Diate: June 18, 20 I‘S
To: Yes Bauk Limited {the YA rranger*)
Dear Sirs:

Tssue of Unsecured Rated Listed Redeemnlile Non-Convertible Debentutes on o Private
Plicernent basls (ifle ‘Tebentures™)

L&T Mefro Rail {Hyderabad) Limited (the “Compony” or the “Isswer”), refers (o Lhe
information memorandum dated June 13, 2015 (the "Information Memoragdwm™) in
conngelion wilh 1he Debenlures proposed to be [ssued by the lesuer,

The Tzzuer confivms that, as al the dals of this letter, the factual information contained In the
Information Memorandum is lrue and accurate and no factual information has been amiited
that renders soch information contained in (e Information Memorandum anlrue or inaccerate
in any material respect and any Anancial forecasts and projeciions comained in any part of the
Information Memorandim have been prepared on the basis of recent historical mformation
and assuinplions believed by the-Tssver to be fair and reasonable. Al expressions of opinion,
staicments. and estimates set forih and reflected in. the Infonnation Memorandum-have been
wmade by the Issuer after due and proper consideration. In addifion, the Issuer is not awars of
any informalion 7ot contained in the [nformation Memorandum, the omission of which would
lead to the Informslion Memorandutn being inaccurate, unime or inisleading in any material
respect, The Issuer furlher confinnd iliat it is in compliance anid shall comply with all
applicable lawvs and regniations in relation to the proposed issne of the Deabeptures.

The Yesuer authorises the Arranger andfor its affiliates to deliver copies of the Information
Memorandum to those specified persons idenfified by the Company/Arranger from whom the
Arranger proposes-to seek participation in Lhe Debentures. The Issuer agrees to indemnify and
hold the Armnger, ils affiliates and each of ity and their officers, employces, vepresentatives,
and agents baemisss from and against any. and all losses, linbilitics, damages, claims, cosis or
expenses which may be imposed on or incuned by the Avranger or its affiliates; officers,
amployess, represeniatives, and agents as a result of any ineccurate, mitnie or mislesding
statement conlained in the Infmmation Memorandim or caused by an omission of any
matenal fact which is necessary ko make any of the statements contained in the Information
lemorandiim not’ misleading.

This lelter and all claims arizing in conneclion with it are govemed by, snd are to be
construed in accordance with, Indian low. The Issuer submits lo the sxclusive jurisdiction of

tlie courts and {ribunals at Hyderabad For the vescluiion of any dispute arising in connection
with this lelter.

Yours thithfully,
" For and on hehalf of e
L&T Metro Rail (Hyderabad) Li ML ﬂ\
oy

uthovised Slgnatavies

Name: £, vy s A NP
Title:, Ji §5NERAL- HArsd GER

12



Information Memoranduny : Private & Confideufial - For Private

Clreulatiou Oaly
(This Infonnalion MMemorandun is neither a prospectos

nor & Statement in Lien of Prospectus)

SECTION 4: RISK FACTORS

The Enliowing are the risks relaling to the Company, the Debentures and the markef in general
envisaged by the management of the Company. Potential Investois should carefolly consider
all the risk Factors staled in this Information Memorandum for evaluating the Company and
its busimess and the Debentures before making any investment decision relating to lhe
Debentures, The Company helieves thai the factors deseribed below repregent Lhe prinecipal
rigks imhevenl in Investing in the Debenhures, bot does not represent that the statements below
regavding risks of holding the Debentures are exhaustive. The ondering of the risk Factors s
intended to facilitate ease of reading and reference and docs ot in any manner indicats the
mportance of one risk factor over another. Potential Investors should also read the detailed
mformnation set ol elsewhere i this Information Memorandam and reach their own views
prior to making any invesimen| decizion. '

If any one of the following stated risks actually ocevrs, the Company’s business, financial
conditions and resulis of operations could suffer and, therefors, the valoe of the Company’s
Dabentures enald decline andfor the Conpany’s ability ko imeel its oblipations in respect of
the Debentores could be affected. Moxe han one risk fackor may have 2 simullaneons effect
with regard to the Debentures such that the effect of a particelar sk felor may not be
predictable. In addition, mors than ons risk factor may bave a compounding effect which may
not be predictable. Mo prediction can be made as to Hhe effect that ay combination of risk
tactors may have on the value of the Debentures andfor the Compans’s ability 0 meet its
obligations o respecl of the Debentures. Potenbial investors should perform their own
independent investigation of the Anancial condition and affaies of the Company, and their
oivn appraisal of the creditworthiness of the Company. Potential inveslors shoold consult iheir
own financial, legal, tax and other professional advisors as o the risks md investment
considerations with respest te the Debentures, Potential investors should 1hereafter reach their
own views prior (0 making any investment decision,

These risks and Bncertainties are not the cnly issues that the Company faces. Addilional risks
and uncertainties not pregently lnown to fhe Company or that the Company currenily beiieves
to be brapaterial mey also have a Material Adverse Effect oo its financial condiiion or
" buziness. Unless specified or quantified in the relevant rigk factors, the Company ig not io
posilion to quantify the Hnancial or other implications of any risk mentioned herein below,

The Company belisves that the factors desdribed below represent the principal rigks inhersat
in Dpwegting in the Debenboves, bol the nability of the Company, as the case may be, to pay
principal or other amounis on or in connection with any Debentures may oceur for other
reasons and the Company does nol represent lhat the statements below regarding the risks of
holding any Debentucss are exhaustive,

4.1 REPAYMENT IS SUBJECT TO THE CREDIT RISK OF THE ISSUER,

Potential investors should be aware thal receipt of the prineipal amount, redemption
premuium and @ny other amounts thet may be due in respect of the Debentures is
givhject to the cradil risk of the Issuer. Potenlial vesiors assume the risk that the
Issuer will nof be ghle to gatigly their obligations ueder the Debentures. In ihe aveant
thar benkruptey proceedings or composition, scheme of arrangement or similar
proceedings Lo avert bankuptcy are insfiteted by or against Lhe Issuer, the payment of
sums due on the Debentures may pot be made or may be substantially reduced or
delayed.

A'f*/ %\Mﬁ 13



Infoymntion kMenorandsm . Private & Confidential - For Private

Civenlativn Quly
{This laformation Memorpadoin is agither a prospeciis

nar i Stafement in Liew of Prospectus]

42 . THE SECONDARY MA.HKET FOR THIL DREEBENTURLS RMMAY BE
TLLAQUID,

The Company intends to list the Debentores an the WDM zegment of the HSE. The
Company cannot provide any puaranutee that the Debentures will be frequently traded
on the Siock Exchanpge and that there would be any markel for lhe Debentures, It is
nol possible to predict if and to what extent a secondary markel may develop Ffor the
Debentures or at what price the Debentures will trade in the seconday marker or
whether such market will be lignid or illiquid, The faet thal the Debentures may be so
listed or quoted o admifted fo wading does not necessarily lead lo preater liquidity
than if they wera not so listed or quoled or admitted to ivading. Further, the Company
may not be able to isswe any fecher Debentures, wn case of any disnuptions in the
securifies market. '

43 CREDIT RISK & RATING DOWNGRADE RISK

" The Raling Agency has assigned a credit raling of “Provizional (ICRA) AA (SD)” to
the Debentures. In the evenl of delerioration in the financial health of the Company,
\bere is a poeeibility thaf the rsing agency may dovwnpade the rating of the
Debentures. In such cases, potenlial investors may incur losses on ce-valuation of
lheir iwvestuent or make provizions fowards  snb-giandacdd  non-performing
integlment ag per their veval nooms. The rating is aof a reconmmendalion to purchase,
hold gr sell the Debentures in as rauch as the citings do not comment on the markel
piice of Lhe Debentures or its suitsbility 1o a particular investor, There is no assyrance

- gither that Hie rallng will remain at 1he same level for any given period of time or thal
ihe vating will not be lowered or withdrawn endirely by the Rating Agency. In the
event of deterioralion in the rating of the Debentuves, the investors may bave to incur
loss on revaluatlon of rtheiy investnent,

44  TAX CONSIDERATIONS AND LEGAL CONSIDERATIONS

Special tax consideraiions and legal considerations may apply (0. certain types of
inwestors. Potential investors are urged to coneult with their own financial, legal, tak
and other professional advizors toe detenmine any fivancial, legal, fax and other
implicatioins of this investment.

4.5 ACCOUNTING CONSIDERATIONS

Special accounting considerations may apply f0 certain types of taxpayers, Potential
investors are woged 1o consult with {heir own accounfing adwizors to detennine

implicaiions of {his investment.

4.6 MATERYATL CHANGES IN REGULATIONS TO WHICH THE ISSUER IS
SUBJECT COULD IMPATR THE ISSUER"S ABILITY TO MEET PAYMENT
OR OTHER OBLIGATIONS

The Issner Is subject generally to changes in Indian law, az well ag to changes in
government regulalions and policies and accounting principles. Auy changes o the
regulatory framework could adversely affeet ihe profitability of the Issuer or its Rilure
finanecial performance, by requiring a reslructuring of ils activities, increasing costs or
otherwrise. 1F the Issuer fails to comply witlt envirormental, employes-velated, health

wo ke
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and safety laws and repulations or any other [ocal laws or repulations In India, il may
adversely affect ihe Issoer's business and vesults of operations

47  LIOGALITY OF PURCHASE

Polential investors of the Debenmires will be responsible for ihe lawfulness of ihe
acquisition of the Delbentures, whether under the laws of the jurisdiction of its
incomporation ar he jurisdiction in which it operates or for compliance by that
potential investor witl any law, repulation or regulatory policy applicable to it,

43 POLITICAL AND ECONOMIC RISK IN INDIA

The Issuer aperates oouly within India and, accordingly, ail of ils revennes se derived
froun the domestic market. As a resnlf, it is highly dependent on prevailing conomic
conditions in India and its results of operations are significantly atfected by faclors
infiuencing the Indian ¢conomy. An uneeriain economic situalicn, in India and
globally, covld st in a slowdown in economic gowth, nvesbiment and
conssiption. A slowdown in the ate of prowth in the Indian economy conld result in
lower demand for credit and other Anancial prodircts and services and higher defaulis,
Any slowdown in the growth or negative growth of sectovs whers the Issuer has a
relalively higher exposwre could adversely impret its performance. Any such
slowdows could adversely aHeci its business, prospecls, results of operalions and
Finaneial condition.

4%  REVENUE RISK

The Company’s ability to fuifil its obligations under the Debentures is dependent on
the revennes heing realised from the project, The Company is a special purpose
vehicle and its sources of revenue are the fare reveiues, income from Transit
Oriepled Development, and non-fave revenues like advertisiog & packing as per the
Concession Agreement. The revenucs projected presents, to the best of management’s
kmowledgs and belicf, the company’s expecied financlal position based on
information cuocrenlly available, Financial profections require the exercise of
Judgement and ave subject to oncertaintiss. The ability of the Company 1o mest ils
obiligalions to pay any amounis dus to Debentire Holders smder the Debenlurss will
thevefore ullimately be dependent upon the afementioned soureez of revenue, IF
thers is 4 shwrtfall in the either the fare revenues or the reveme from Transit Oriented
Development or non-fare revermes, the Company may not heve sufficient funds ro
make payments on the Debentures, and the Debenture Holders may incur a loss on
Ihe Debentuies.

4.10  RISK OF DELAYS

The lbnely completion of the project is dependent on complete right of way being
‘made available to the Company slong with necessary permits and applicable
approvals by (be Governmeni. In case of any delay in handing over ihe land or
granling necessary appeovals, Commercial Operations Date of the project could be
delayed. This may lead to insufficient funds to make payments on the Dehentures,
and the Debentre Haolders may ineur a loss on the Debentures,

PRV
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411 BENEFIT OF RESTRICTIVE COVENENTS AND RIGHTS FOR EXISTING
LENDERS

Certain of the Issuer’s logn agrecments conlain Covenants which reshict cetain
activities and require the Tssuer to obtain lenders’ consenls before, among other
thinps, underlaking new projects, issuing new securites, declaring dividends in the
eveni of non-payment and making ceriain investmenis beyond the approved amount.
They also allow those lenders o sell assets of cenain value in the evenl of non-
payment of Ueir dues. Such provisions ar¢ conunon in loan agresments with Indian

lenders and are genevaily imposed an Indian homowers, including the Issuer, wilh
lirtle or ne variation. The Issuer's loan agreements also require it to mainfain certaii
financial ralios. Should te Yesoer be in breach of any financial or other covenanls
contained in any of ifs financing agreements, the Issuer may be required (o
immediately repay its borrowings ¢ither in whole or in part, iogether wirh any related
casts. ‘The Tssner may be forced 1o sell some or all of the assets in its portiolio if it
does nat have sufficient cash or eredit Facilifics 10 .make repayments. Furthermaore, the
Issuer's fipancing arcangements may conlain oross defanlt provisions which could
automalically trigger defaulfs under ofher financing acrangements, in fuen magnifying
the effect of an individoal default.
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SECTION 6 REGULATORY DISCLOSURES -

The Liforntation Memorandum is prepared in accordance will the provisions of the SERI
Debi Lisling Regolations and in this section, the Tssuer has sef out the detaids required o he
disclased as per Schedule I of the SEBI Delit Lisling Regulalions.

6.1 Docnments Sebmitied to fhe Exchanges
The fﬂll(:-ﬁfillg doounents bave been £ shall be mabmitted (0 ihe BSE:

fa) Memorandum and  Asticles of Ageociation and necessary resolelion(s) for the
allobnent of the debr seeurilies;

) Copy oflasl three years audited Anuval Reports;

fcd Statement containing particulars of, dates of, and parties to all mateuial l:umra-::ts and
agreaments;

{d} Copy of the Board / Commities Resololion authorizing the borrowing and list of

gutharized signaiories;

(e} Certified true ¢opy of ihe resolution passed by the Company held on March 12, 20135,
anthorising the Company to borrow, apon such tenns as the Board may think i, wpto
an apgregate limit of INE 14000,00,00,000/ (Rupees Fomteen Thovsand Crores
Ounly};

(f) Certified true copy of the resolution passed by ihe Company al the Anrmal General

- Meeting held on March 12, 2013, authorising the Company to issue non-converiible
debentures for the current financial year barrawy, vipon such texms ag the Board may
think fit, wpto an aggregate limit of INR 1000,00,00,000/ (Rupees One Thousand
Only),

() An undertaking from the issuer staling ibat the necessary dosuments for fhe creation
of the charge, where applicable, incliding the Trust Deed wonld be executed within
ihe time frame prescribed in the relevant regulations/aci/yules efe. and the same would
be uploaded on the website of the Desipnated Stock exchange, where the debt
secorities have been lisied, within five working days of execution of the game;

(hy Ay other particulars or documents ial Ihe vecopnized stock exchange may call for
ag it deems fit;

{1} An undertaking that pennission / consent Er-:-m the prior creditor for 4 second or prm
posse charpe being created, where applicable, in favor of the frusfees to (he proposed
fzgué has been obtained.

5.2 Docurrents Subnidtfed ta Debenture Trustee

The following doooments have been / shall be submiited to the Pebeniure Trustes in
electronic form (soft copy) on or before 1he Desmed Date of Allotment:

{a) Memorandum and Articles of Associglion and necessary resolilion{s} for ihe
ailatment of the debt zecurities;

b} Copy of last thres years” audifed Anmgal Reports,

() Stalement conlaimiag particolars of, dales of, and parties fo all material confracts and
agreements;

{d) Latest Audited / Limited Review Baif Yearly Dmlsﬂhdatcd {veherever a‘vmlablt} and
Standalone Financial Information (Profit & Loss statement, Balance Sheet and Cash
Flosr statement) and auditor qualifications, if any,

fe) An undertaking (o the effeel that the Issuer would, ull the redemplion of the deht
securities, submil 1he delails mentioned in point (d) above (o the Truslee within 1he
fimelines az mentioned in Simplified Listing Agreemenl issyed by SEBI vide circular

S
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Vo SEBLIMDYBOND/ 1720091 105 dated May 11, 2009 as amended from time o
time, for famishing / pulilishing its halt yearly! snnual resull. Furlher, the Issuer shall
within 180 days from the end of the fnangial year, submit a copy of the latest apnual
report to the Trusles and the Trusice shall be obliged to shere the details submitted
nnder thig clange with all *Qualified Dstintional Buyers' (QIBs} and other existing
debenture-holders within two working days of their specific request.

6.1 Jssuer Information
Mames

Registered Office of the Issuer

Carporate Qffics of the Tssuer

Compliance Officer of the Essuer

CFO of lssner

Registraticn Numbey

Coxporate Idenification Number
Email

“Wiebsile of the Lssuer

Trustee to the lssues
Address

Arranger o the lasue
Address

Bepistrar of the Tssue

Address

Credit Rating Agency of ihé Izsue
Address

. L&T Melro Rail (Hyderabad) Limited
: 4" Floor Cyber Towers, Hiteo City, Madhapur,

Hyderabad — 500081, Telsngana

40 Floor, Cyber Towers, Hilee City, Madbhapur,

Hyderahad - 300081, Telenpana

: My, Aghish Malhotra, Compaay Secrelary & Heart -

Legal

: N Jayaraman Ravi Bwmar
NI

 U45300AP010PLCO7012]

: T Ravikumarg@limeivo,. com

: warw . Jhnelrs. in

1 SPICAP Trusiee Company Linited
: Apegjay House, 6" Floor,

3 Dinshaw Wachha Road, Churchg*are
durnbai 400 020, Maharashtea, India

: Yes Bank Linmated

19 Floor, Tower-Il, Indis Eu]ls Financial Cenire,
Senapati Bapat bMarg,
Elphinsione Road (W) Mumbai - 400013, India

: Sharepro Services (Tondia) Pyt Limted
¢ BP ID Ne- IN200043
. Samitha Wardhousing Complex
: Bldg no. 13 A B, 2nd Flao,
: QIf, Salg Naks Telephone Exchange,
. Andheri —Kurla Road,

i Sakinaka, Mumbai

— 400072

. ICRA Limited

1105, Kailash Building,
11th Floor, 26,
Kaslurba Gandl Macg, Mew De]]u:l 10401,
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Auditors ol 1he Isswer . Mys MK, Dandekar & Co
Address : Chariered Accountants, No 244, (Old No 138), Angnppa

.4

()

Naicken Steeet, 2 Floor, Chennal — 600001,
Tamil Nadu

A brief summary of bushiess / activifies of the Issuer and {is line of bnsiness

Overview

L&T Metro Rail (Hyderabad) Limiled is a special purpose vehicle formed for the
development of Hyderabad Metro Rail Froject in three high densily corridors of
Hyderabad City spanning 71.16 K. The Project is being developed under DBFOT
(Design, Build, Finance, Operale and Trawsfer) basis on a public parinership mode.

The shareholding patlern of L&T MRHL is as follows:

L.&T Infrastruciure Development Projects Limited  : 99%
Larsen & Toubra Limlted 1%

The three corrdors constituling the Rail System are: Corridor-I: Miyapur - L.B Magar

with = length of 28.87 Km. and 27 Suadions; Corridor-IT Jubilee Bua Siation {(JBS5) -
Falaknuma wilh & length of 14.78 Km, and 16 Stations; angd Corridor-ITT: Nagnle-
Shilparamam with a length of 27.31 Km, and 23 Statians. Each corridor has an
independent Depot ab Miyapur, Falaknuma and Nagole respectively for Lhe
muinienance and overhaul of the Rail Sysiem.

All Ihe three Corridars pass Ihrough highly congesied and busy lraflic routes in
Hyderabad cily, with very high vehicular and pedestiian movemenl. A brief overview
of the Corrldors and the chainage details of Lhe Station localions are as given in the

following scclions.

h L.'.J.:li.i.'lll . Lan, g[h {_l!-'..ui.:l Ht.u'timl.s;'
Corridar 1 Mi}'ap.ur-L. B Nager 2R.07 27
Corridor 2 | Jubilee Bus stand —Fala_knumﬁ 1478 16
Corridor 3 Magole — S]lilpf;lmmam 2153 23
“Total 7116 66
Bil Criferia:

Govermment of Andhra Pradesh (GoAP), through Hyderabad Mere Rail Limited
(HMRL) had carlier conducted the bidding process in 2008, Howcver, the bids weres
subsequently cancelled in early 2009, GoAF jovited global bids through Iresh pre-

Y L
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qualification. Bidding was re-inilisted in kate 2009. The bid was resubmiticd oo 14th
Tuly, 2010, L&T Lid. was declared Lhe successtul bidder quoting the loswest Grant.
GoAF accepted L&Ts bid asking for Gramt of * 1458 Crores, L&T Ltd had requested
CoAP 1o accept L&T MEHL as the entity which shall undertake and perforin
oblipations and exereise the rights of the selected bidder, ineluding the obligation lo
coter into the Concesaion Agreement.

Project Cost nnd Means of Finanre

The Project Cost envisaged for the praposed is given in the following tahle:

. Cost (?1_‘n1ipnn'c.n._t_ . Amonnt {

i T Cirbres)
EPC Coat 12395
Interest During Constrction 2467
Project Mapagement 334
Consuliancy
Conlingency 150
Pre-operstive Expenses/ IE 272
SPV Supervision/
Deveatapment Cost/Olher
Miscellanesus Costs
DSRA 497
Safely Fond LY
Project Capital 16375

‘The Project Cost is proposed to be fanded as follows:

* Means of Vinance

- Turiderl by Amouit (* Crores). .
Promoters’
Contribution
Equily 2439
Mezzanine
DehtUnsecured Loang 1000 .
Total Equity 3439
Equaity Support
{Graut} 1458
Senior Debt 114758
Totnl 16375

Sources of Hevenue:

Under the provisions of the Concession Agreement, in addition [o the fare revenues,
ihe Tssuer i3 entitled 1o commercially develop the Parking & Cirevlation (P&} areas
adjicent to 25 Stations and at the three Tlepots and also collect advertising and

parking revenues.

q\,,/ 3
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The revenue stvearn for the Project shall comprize of
% Pare reveries from e mélro rail systen
% Revenues from Transit Crdented Drevelopment of the P&C and Diepoi aveas

% Non-fare revenues like advertising, packing, et

e Revennes:

L&T Melro Rail (Hyderabad) Limited is suthorised to demand, collei and
appropriate Fare fom Users of the Rail Sysiem in accordance with the Concession
Agreement and the Fare MNotification. The Government shall issue the Fare
Natification as a Conditions Precedent to 1he Anpointed Date.

The fare simcture for the Hyderabad Mefro is as follews and has been specified in
Sehedule R of the Concession Agreement.

o Diskance to he fravelled  Basic Tave

Herial Mo,

- {in ) . fin | LN
i _ Upto 2 3
2 wore than 2 andup lo 6 10
3 Wiore than & and up o 10 12
t More lian 10 and upto 14 14
5 Nore than 14 and up fo 18 16
b More tham 18 19
T Unlimited use for the day 40

This fare shall be effective fill 31st March, 2015 and shall be revised subscruenily as
per ihe provisions of the Cloncession Agresment. The basic fores shall be increased as
provided in the Concession Agreement, The basic fares shall be increased, annvally
without componnding, by 5% for a peiiod of 13 SUCCESSIvVE years commencing from
April 1, 2014, The first increase of 5% shall take effect on April 1, 2015, and ihe last
and fifteenth such increase shall be affected on Aprit 1,2029.  In addition, the
applicable basic fare shall be revised auually with effect from April 1 each year i
“reflect the varlation in Wholesale Price Index (WPI} hetween the week endmg on
January 31, 2009 and the weck ending on or immediately afier January 31 of the year
i which such revision is undesdaken, but such revision shall be resiricied to 50% of

the increase in WPL

"
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- Transit Orienced Develapment:

L&T Metro Rail (Hyderabad) Limited is entitted to undertake Tramsit Oviented
Development (TOD) over the parking and circulation aveas. The cumulative
permissible built up area at atl the stations shall be resiricled lo 8 million sg. ft. Tn
addilion, the Concestionaire shall use not more than 20% of the floor area of each
Station (excluding any area forining par{ of or comstructed over, the parking and
circuiation areas) for shops andfor kiosks and paid services needed for comminters,

In the cwent thal any of lie lands eaomarked for parking and circulation and
consequently for Transit Oriented Development is oot mede available to the
Cancessionaive, the Government shall eanmark aliemative sites of comparable size
and potential for Traosit-Oriented Development, The different Lypes of commercial
‘activity poazible are development of Mall, High Sireet Rerail, Cominersial Offics
Space, Hospitalily, Warchousing and Leisare & Entedaimment are the oplions
possible at the sites, The basement of the land parcels can be used for Parking and
Warehousing,

Depot Tievelopment

There will be 3 Depats for the Rail System, one for each Camidor. Depot-1 shall be
Iocated al Mivapor and shall have 99 acres of land, Depot-II shall be located a
Falaknnwe and sball bave 17 acres of land. Depot-IIT shall he locatesd at Nagole and
shall bave 36 acres of land, The cumulalive permissibie built ap area to be utilised for
Real Estate Develapment at the thwee Depats shall be restricled o a maxinuim of 12.3
million sq. fi.,, excluding the basement. The basemen! may also be used For Real
Eslate Development and ifs aier shall be in addition lo the aforesaid 12,5 million sq.
fr. .

The development of 12.5 million sq. ft. of space at the depot has been assumed
beginning the fifth year of construction of the Rail Sysiem. The development has
been assumed to be phased over a penod of 15 years from the Appointed Date, The
fnaocing arvangement for this popose will be done separately. The fnencial
prajections for his Projest does not inchide the finaneiats of Depat development.

‘Mon-Fare Reveoues

Advertising revenues and parking revenues are the other sotrees of revenue available
for the Project.

(h} Corporate Stroacture

The shareholding pattéi‘n of LET MEHL ig g2 follows;

L&T Infrastructure Development Frojects Lintited : 99%
Larsen & Toubre Limited ;1%

{c) Key Opervational sud Financial Pacameters for the lost 3 nudited years on n
cansolidated hasis (wherever nvallabie) elve on a standalone basis.

%}J : Olw v5
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e chht it
Merworth 8.
Tatal Bebi 45300 2577 1236.7 -
Comprising | MNon 4330.0 25717 12367
of Cuarvent
Matocities
of Long
Teirm
Bomowing
Short Term - - - -
Bormrowing
Cerent - - - -
Maturities
of
Toog Term
Barrowing
el Fixed Assels Gd35.4 3236.0 1228.3 2630
| Mon Current Assels 70822 31873.8 1842.1 436.1
Cash and Cazh 6.4 171 28.5 7.4
Equivalents
Current Investmenis 10.0 13.0 7.0 -
Current Assets 191 41.1 44.3 127
Corrent Liabilities 5224 1474 1183 13.5
Revenue 3.5 3.1 1.6 0.5
EBRIDTA, {11.3) 0.2} 1.1 0.4
EBIT {(13.8) (0.2} 13 0.4
Interest - - - -
PAT (14.1) 0.2) 1.3 0.4
Dividend Amounts - - - -
Cument Baiio 0.40x% 0.3x 0.4 1x
Irergst Coverage Ralio MaA NA A Na
Grriss Debt/Equity Ratio 2.3 22 23 -
Debt Service Coverags NA MNA NA NA
| Ratio
fd} Grogs Debt: Equity Ratio of the Company:
Befoue the igsve of debt securities {88 on 60, 7%%:30.3%
Mareh 31, 3015)
Adler the isso0e of debt securiiies 70.9%:29, 1% ]
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{2) Project cost and wmenas of floancing, in case of fuodiog new projects

The Project Cost envisaged for the proposed Project is given in the following table:

Atount (-

Cust Componenl

EP( Coat 12395

Interest Tharing Constmaction 2467
Praject Management 334
Consullancy
Conlingency 130
Prg-aperative Expenses/ IE S 272
5PV SupervisionS

Development CoshCHer
Mlizcellanzous Costs

DSEA 497
Safety Fang J0
Project Capltal 18375

The Project Cost is proposed o be foaded as tollovs:

¥Eeans of Finance.

Fundedby: . Anwowiik {" Crores)

Promaters’
Cenfribution o
Equity 2439
Mezzanine
Debt/Unsecured Loans 1000
Total Equity . 3439
Equisy Suppart
{Grant) 1458
Sentor Dehlt 11478
Totfal 16375

6.5 Brief histovy of Fssuer since lts jncovporation piving detaéls of Its fallowing
activities:

The Company was awarded the Concession Agrecment {o provide a rail system for
71.16 ko on elevated shoctores in thres corddors of Hyderabad oo Design, Build,
Finance, Operate and Traosfer ("DBFOT") basis on a public private parfuership
mode. The Concession Agreetnent was signed on Sepiember 4, 2010 between L&T
WORHL and GoAP For g perdod of 35 years ([unher venewable for 25 years} including
construction period of § years,

Financial Clozare for the project was achisved on March I, 2011 by execuling the

Financial dooumenrs with, 1Y) consorlivin banks and Siate Baonk of India has been
appointed as the: Escrow Bank and Lenders” Agent. Afier handing over 90.8% land,

W g
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Appoinled Date was declared as Joly 5, 2012 by GoAP. The Company hag teken over
the project site and has commenced the conslruclion works on (he silc,

=g 0 ilE Fo e A LR B
Signing of the Concession Agreement g Septesnber, 2010
Appointed date 5% July, 2012
Finaneial Closure date 19 bavch, 2011
Construction Start Date 58 Tuly, 2012
$cheduled Project Completion Date & July, 2017
End of Concession period 0P September, 2047

{a) Details of Share Capitol a5 on lnst quarter end Le: 31 March, 2015

Share Cypital ' Rs.
Auvthorised Share Capital 2430,00,00.000
Isslued, Subscnbed and Paid-up Shars Capilal | 1981 38, 76,060

{b) Clanges in jts capital structure ng on last quarter end e, 31¥ March, 2015 , for

the lasi five years:
Date of Change Authorized Share Capital | Particulars
{AGHWIEGH) .| {Amonns in Rs.) '
11F Febroary 2011, — | Rs, 2435,00,00,000 Incycaged from Tts. 10,00,0000 1o
EGM Bz 2435,00,00,000

(<) Equity Share Capital History of the Company as on last guarter end je 31"
March, 2015, for the 1ast five years:

Date of | No of | Face | Issie | Conside | Nature | Cumnulative
Allotmen | Egoity Valn | Price | rotion of
t Sl?nres e (Rs.) Allotme N, . of | Equity | Equity
_ (Rs.) gt Lnuity | Share | Share
Shares | Capltal | Premiu
: {Rs.) m_ |
0L.0%.10 loooo | 104~ | 10~ Cagh | Subscrib 100060 | 100000
Ers
01.11.10 40000 | 10~ 104 Cash | Riphts 50000 | 500000 -
. Issue
31.03.11 343049605 Lik- 104~ Cash | Rights 14390404 | 343000 -
Tssue 05 050 o
310112 93000001 | 10/~ | 10/ Cash | TRights | 4369996 | 436990 -
B Jaaue 1] 1] 6060 .
071112 000000 | 104 | 104 Cash | Rights | 4679990 | 467599
_ Tague 06 ai6n
22.03.12 62000000 | 104 | 10/ Cash | Rights | 5299694 | 325998
Igaue - 06 alad

p v
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28,0913 | 236316900 | 10/ | 10/~ Cash | Righis | 7663165 | 766316 -
Tssue {16 5060
18.12.13 Ly7758100 | LG | 104 Cash | Rights | 8740746 | 874074 -
: , Issue 06 “a0al
06.070.14 181323000 | 1O/ | 10/ Caah | Riglus | 1055397 | 105339 -
L Issue a6l | e06el
25.03.14 | 100000000 | 10~ | L0/ Cash | | Rights | 1155397 | 115539 -
: Tasue 606 | 76060
14.02.14 | 204000000 | 10~ L0 Cash |  PRights | 1368397 | 136539 -
Tasue BOG | FE060
28.10.14 | 217000000 | 104 | 104 Cash | Rights | 1585397 § 158639
Tasue a6 | Fo0ol
L6215 190000000 | 104~ | 10F- Cash | Rights | 1776397 | 177630 -
_ Issue G606 | 76060
23.03.15 | 205000000 | 10/ 10/- Cash |  Riplus | 1931397 | 138139 -
' Tszue 606 | 76060 ]
fd) Details of any Acguisition or Ainalgamation in the last 1 (vue) year
Na
3] Detnile of any Reorganization or Reconstraction ju the Jast 1 (one) year
MA : :
4.6 Details of e shareholding of the Company as on the latest quarter end, Le, Lyel
Mareh 2015: '
(a) Shareholding pattern of the Company as on last quarter end, f.e. 31 March
2015; '
Sr Mo, | Particulars (Mame(s) of | Total Mo. of | No, of shares in Total
the Sharcholder(s)) “Enuily Shares demat form Sharcholding  as
8% of 1oal Mo, of
equily shares
1. Larsen aod Tonbro | 198,313,980 1,58,13,980 1%
Limited
2, L&T Infrastrueturs | 196,15,83,620 194,15,83,620 L
Development  Projects
Limited
3. Kyisimamurthy 1
Venkatesh &
L&T Infrastoacoors
Developments  Projects
Limiled
4, Venkatesan Subramanya | 1
Thimavaror & L&T
Infraslouciure
Developments  Projecis
Limited
5 Pullela Eavi Shankar & |1
L&T Infrastruciinre
Developinents  Projects
Limited .
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4. Chandrasckarau 1
Ramanathan &

L&T Infrastraciuce
Developments  Projects
Limted

7 E. Manaof & 1
LAT -~ Infrastructors
Developments  Projects

Limited
Y Government of Andlua | 1
Pradesh
Tatal ) 198,13,97,606 198,13,97.600 1007%;

Notes: Shares pledged or encumbered by the promaters (if any): 51% in favour of
Senior Lenders of the Froject.

() List of top 10 holders of equlty shares of the Company as on the latest quarter
end, i.e, 31 March 2015:

Sr. Mo, Mame of the | Tomi ™o, of | Mo. of shares in | Total
Sharcholders Equity Shares demat form Shareholding as
44 of tolal no. of
equity sharss
1 L&T 196,15,83,620 196,15,83.620 99.00%
Infras|cture
Developments
Projects Limited .
2 T arsen & | 1,93,13,9%0 1,98,13,930 1.90%
Toubro Limited

6.7 - Fellowing deiails regmﬂing the divectors of the Company:
_{a} Defails of ¢orrent directors of the Compnny:

This table ssts onr the details regarding the Company’s Board of Directors as on date of the
Infermation Memorandum:

Mame, Ape Address Date of | Details of ofher
Desigation Appoeiniment { directorship
and DI o
Yeshwant 060241246 | 1001, Prablw | 0171172010 l. L&T Fipance
Moreshwar 69 Years | Kutix, 13, Holdings Limited
Diensibales Altanownt :
Toad, 2, L&T Finance Limited
Dhrector _ Mumbai,
400026, 3. L&ET Infrastmctore
DTN Maharashira, : Finance  Company
oOno 1698 . o Limiterd.
q4, L&T General
Insurance  Company
Limiied

W
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5. L&T Mutual Fund
Tristee Limited
6. L&T Infia Debt Fund
7. L&T Tnfra Investioent
Addvisory
Private Limited
8. YOO Enfertaimment
Private Limited
9. Larsem & Toubro
Charitable
10, Foundation
11, ¥rndavan Trusl
_ 12, Saraswati Foundation
Sushohen 29/05/1954 | National 16/022015 | 1. Larsen & Toubio 1
Sarker 6l Years | Insurance Limited
Acadeniy, 25, 2. L&T Ifrastruchare
Additional Balewadi, Development Projects
Dircctor Bemer  Road, Lizmited
PO MIA Pune 3. Corporation Bank
DIN-: — 411043
00083276
Vivek Bhaskar | O8/05/1948 | EF2 Caga X35, | 00092010 | 1. Hyderabad Interpational
Cradgil 67 Years Manapakiam Trade Expositions Limnited
Raoad, 2. L&T Infocity Limited
Mlanaging Manapakkar,
Drivector Chennal,
6001 16, Tamil
DI Nadu.
00240803 -
Frishnamurthy | 30011357 | ECC 2470872010 . L&T Panipat Flevated
¥ enkatssh 58 Years Apartincnls, Conrider Lirmiked
36-C, 2. L&T Shipbuilding
Divector B.M Reddy Lirnited
Road, 3. Intermational Seaport
DIN: T.iNagar, Dredging Limited
0240086 Chennai, 4, L&T BPP Tallway
60001 7, Limnited
Tamil Madu. 5. L&T Infrastruchors
Development Projects
Limifed
6. Feedback Infia Privale
Lirnited
7. Kudgi Transmmission
Limited '
8. L&T Infrasiucture
Developiment Prajects
Lanka Privaie Limited

o



Iuforing tion ¥emorandanm
Cirenlation Ouly

Privite & Confidentini - For Privote

{This Informalion Memorandum is neither o prodpechis
10t & Stntement in Lieu of Prospeeius)

PloL

Ajil 2170111547 No 35 | 02011 | = — ko @ Fou i pATm
Ranguekar &8 Yoars Prasashan
Pandurang Magar, oad
Mo, T2,
Independent Julalee Hills,
Dircetor Hyderabad,
500033,
TN Telangma,
HLETO51E :
Sheela Bhide | 12/06/1948 | B-1/8, Vasant | 1 i/02/2011 L. Suryaday Micra Finance
' 67 Years Vihar, MNew Fet. Limited .
Independent Delhi, Mew 2. Gaii-Kintetsu Expicss
Direstor Drelhi, Private Limited
: 110057, 3. {3ati Lid
DIN: Delhi. 4, Rame Haldings Lid
01343547 5. Bombay Dyeing and
' wanufachiing Cormnpany
Limited
&. The Bambay burmall
Trading Corparation
Liwnited
Maliamilli 05/06/1956 | 503, Padmaja | 31/03/2012 1. Hyderabad Metre Rail
Venkat 3% Yeas Cowmplex, Limited
Salyanarayana Wesk 4. Urban Masz Transit
Reddy Maredpally, Company Limited
Secumderabad,
Momines: 300009,
Direckor Telmigana.
DIN:
(1414254

Nenres of the ciwrent df

fist, ifamy: NIL

Al

eolors who are appearing in the RBI defaulter fist andior ECGC defaitlt

{s)) Tretnils of cliange in directors sinee last thyee yenrs:

Mame; Designation | Date of Appointment / Director of the | Renarks

and DIY Resignation Company  since
(imn  chse. of
resignation)

v, Syresh | 28th October 2014 11702/2011

Marsappe  Talvear,

Diirector, D;

G000 1456

W
o
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6.8  Followlng details regnyding the anditors of the Company:

(@  Details of the auditor of the Company:

Mame Adddress Avditor since

W/s Sharp & Tannan Chartered Accounlanis, 1% September 2010
Parsn Manere, Block A -4, 30 .

Floor, 602, Chennai — 600 006

ivife 2L K. Dandekar & Co, | Chartered Accoualants, 4% aupost 2011
No. 244, {Old No. 138),
Angippa Maicken Street,

2™ Floor, Chemai — 600 001,
Tamiinadu.

fb} Detatls of change in auditor sinece lasf three years: NA

5.9 Detalls of bovrowings of the Compnny, a5 an the latest quarter end, i.e. Mamh
ai, 2015:

fa) Detulls of Secuied Losn Facilities:

Lender's Type of | Amount Principal Repayment

MName Tracility Sanctoned Amaount Date / Schedule
Outstanding

_ B NFB
SHI RTIL - 3,100.00 149.24 | 1105.05 | Struciured
Canarn RTL 3,000.00 988,84 | 225.00 | quarterly
10D RTL 2,000,580 58424 [ 22500 | repayment
Svndicate RTL 1,600.00 154,60 | 25000 | commencing
Indian Bank | RTL 750,00 53 .44 250.00 | fiom September
SBH RTL S00.00 15230 [ 5000 |2018 ez per
T&K RTL . 500.00 20231 |- Common Lo
PSD RTL ~ | 3s0.00 66.62 | 75.00 | Asreement
SBP RTL 153.00 AR
SBM RTL 125,00 50.58 |-
| TOTAL 15,478

{b) Details of Unsecvred Loan Facilities: (insert as per Issuer info)

NA

(c} Dretails of Mon Convertible Debenfures: NA
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List of Top 10 Debenture Holders (as on March 31, 2015) ; NA

Sr, No. | MName of Debentre Holders Amount (in Rs.)

Note: Top 10 holders' {in value lemms, on cumulative basiz for all oulstanding debenture
isgues) details kave been provided. ’

{This Information Memoradus is ugither a prospecivs
wor a Sratement in Lizy of Prospestas)

(e} Ihe amouut of corporate guarantee lssued by the Issner nlong with neme of the
counterparty (like nemie of the subsidiary, JV eniity, gronp company, efc,} on
behslf of whem it has been issued,

NA.

(1} Details of Commercial Paper: The total Face Value of Commercial Fapers
Outstanding as on (he latest quarter end, Le. March 31, 26815 :

NaA.

{e} Details of Rest of the barrowing (if any iocluding hybrid debt like FCCB,
Optionally Coavertible Debentures / Prefereace Slhiares) as on kareh 31, 2015
MNA. -

(1} Details of all defnulf/s and/or delay in payments of interest and principal of any
kind uf term loans, debt securities and other financia) indebtedness ncluding
corporate gnarnniee issued by the Company, in the past 5 vears:

NA.

fi) Details of nny cutséanding barrowings (aken / debt securitles Issned where taken
/ issmed () for conslderation other than eash, whether i whole or pavt,(ii) af a
presum or discouat, ar (il) in pursuance of an opfian;

Ma.

6,10  Detalls of Promoters of the Compamy:

(z)  Detnils of Promoter Halding in the Company as on the Intest quarter end, Le
March 31,2015

Sy, | Name of the | Total No. of | No. of Shares | Total Mo, of Shores | % af
MNa. | Shareholders Tguity Shares | o demat | Sharehol | Pledged Shares
form ding asg pledeed
Yo af it
fotal 0o respect
of Equity to
Shares shares
owued
1, Larser & Toubra | 1,53,13,980 1,9%,13,9%0 1.00% 1,01,05,129 1%
Limited ' .
7 | L&T Infrashuchure | 196,15,83,620 { 196,15,83,620 | 59.00% 109,04,07,647 | 51%
Developrents
Projecis Limited
12

v ¥
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6.11  Abvidged version of Andited Consolidated (whersver avallable) and Standalone
Finaucial Information (ke Profit &ELoss statement, Balanee Sheet and Cash
Flow statement) for at least last three years and auditor gualifieations, If any.

Note: Finaicial formation submitted musi be tn Hne with the timelines specified in
the Simpfificd  Listing  Agresment, fesned  wide Cirevdar  no.
SEBRFAMIBONDA2009/1 1705, davted May 11, 2009 az amendment from fime fo
time, for farnishing’ pubtfisfiing its half vearly Zannnal result

Please refer to Anngxure V of s Infocmation Memovandmm

6,12  Abrldged version of Latest Audited / Limited Revlew Haif Yearly Consoldated
{wlerever available) and Standalone Financial Faformation (like Profit & Loss
statemient, and Boinnee Sheet) and anditors qualificntious, if any. '

Please refar fo Annexure V of this Informalion Memorandum

6.13  Aay materinl event / development or change baving implications on the
finapcinlsferedit qualify {e.g. any material vegubtatory proceediugs agninst ihe
Issnerfpromaters, tax Hilgatlons resulilng in materiai Uabilities, corporate
restructiuring event ete,) at the time of Issue which may affect the issne or the
investor’s decision to invest / continue to iovest in the debt securities.

As on the date herecf, there is oo material event / development or change having
implications on the financials f credit quality {e.g. soy material regulatory
proceedings  against the Jasuerpramaters, lax liigations resulling o material
hghilities, corporate restruchiring event ele.) at the tine of Issue which may affect the
issue or the investor’s decision to inves] f continue Lo invast in the debt seeurilies.

6.}4  The names of the debenhire irnstes(s) shall be meotioned with statement to the
effect that debentnre trostee(s) lms glven iy consent to the Issner for his
appontment under regnlntion 4 (4) and In all the subsequent periodieal
cammunicalions sent fo the holders of debt securities,

SBICAP Trustee Company Limited has been eppointed by the Tssuer to act as lhe
debenture trustee in respect of the Debentures. SBICAP Trustee Company Limited
has vide its consent leter dated June 12, 2015 agieed to act as the debenture tustee in
respect of the Issue, which ¢copsent leiter is annexed hereto as Annexuve [l

615 The detniled vating raticoaie (53 adepted (xot older than one year on the daie of
apening of the Isswe)’ cvedlt rating letter Issued (oot older than oue month an the
date of apening of the isane) by fhe rating agencies shall he disclosed,

The rating letter dated June 11, 20135, issucd by the Rating Agency, wheﬂeh}r. the
Raling Agency has assigned a rating of “Provisional [ICRA] A4 (SO)” in respecl of
this Tssue has been annexed to 1his Infonuation Memorandum as Annewure I

The letter dated June 11, whereby the Raling Agency has disclosed the rating

rationale in respect of (he rating of "Provisional [TCRA] AA (SO)Y” assigned by the
Rating Apency to this fssue, has also been aonexed o this Information Memorandum

az Annexure I,
B f. W 3
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The Issuer further states that Lhere is no credil rating aséigwd lo the Debenlures by
any other credit rating agency, which has nat been accepted by the [ssuer. :

6.16 If the security is bncked by a gnaranfee ar letter of comfort or any other
document / letter with similar infent, 2 copy of the yame shall be diseloged, In
ease szeh doewment does not contain detailed payment sthructure (procedure of
invocation of guavanfee and veceipt of payment by the investor along swith
timelines), the sane shall be disclosed in the offer doenmest,

WA,
617  Copy of consent letter fram the Delienture Trusiee shall be disclosed.

The consent letter issued by the Debenture Trustee, whereby the Debenture Trustes
has agrsed o et as a debenbae tiustes i respect of this Issue has been annexed (0
this In formation Memoranduin as Annexure I

6.1% Names of all the recognised stock exehanpes where the debt seenrities are
proposed fo be Jsted clearly indicating the designated stock exchinge.

The Debentures are proposed to be listed on Lhe WDM segment of the NSE.

£.19  Orher detafls.
{2 DRH Creation — Relevant regulations and applleability

As per Section 71 of Lhe Companies Ach, any company that intends lo is2ue
dehentures mus| ¢reate a debenture redemption reserve 10 which adequate amauniz
shall be credited oul of e profits of the company unlil the redemption of the
debentires. : .

{by . Issue/ jnstrument specific regnlations - relevant details (Companies Act, RBI
© gnidelines, etc.)

The Jssue of Debenures shall be in conformity with the applicable provizsions ef the
Companics Act, lhe SEBI Debt Listing Regulations and the applicable RBI
guidelines.

(e} Application process

The application process for Lhe Issus is as provided i Seclion 8 of this Information
Memorandum. : .

630 A stitcment contrining particulars of the dates of, and parties to all materinl
contyacts, agreenients:

The conltracts and documents referred to hercunder are malerial to the Tssue, may be
inspected at the Registered Office of.the Company between 10100 am fo 400 pm on
working days. o

por
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- & No. | o ; - iNature of Contract =~ -
Certified hue copy of the Memurandum % Auticles of Association Df rht
Issuer

Board Resolulion dated February 16, 2015 authorizing issue of Debentures
offered under the terme of thiz Disclosure Doctment

Sharcholder Resolntion dated March 12, 2015 authorizing the borrowing by
the Company.

Shareholder Resolution dated Maveh 12, 2015 anthonzing the issue of non-
convertible debentuves by the Company.

Copies of Annual Reports of ow Company for thf: last three financial years
Credit raling letter from the Rating Agency

Leiter from SBICAF Trusiee Compaity Lid gjvmg itz consent to act as
Debenbore Trastee

Letier for Begister and Transfer Apent

Cerlifird trug copy of ibe certificate of incorporation of the Company
Cenified true copy of the triparlite agreement leltween the Company, the

10 Registrar & Transfer Agent and the National Securities Depository
Limited/CDSL .

Copy of application made 1o BSE for grant of in-principle approval for lisling
of Debentures. '

11

621  Detafls of Debt Secarities Sought to be Issned

Under \he povview of currerst docoment, the Issuer intends to raise an amount of Rs.
250,00,00,000f~ (Rupess Two Hundred and Fifty Crores Only} by issue of Unsecured Rated
Listed Redeemable Non-Convertible Debéntures, on 4 private placement basis.

Far farther details of the Debenhwes, please refer to the rerms and conditions of the
debentures set out in SECTION 7: of this Information Memorandunm,

£.22  Lisue Size

The aggregate issue size for the Debentures is of Rs 250,00,00,000/- (Rupees Two Hundred
and Fitty Crores Only).

6.23  Utilizaion of the Issue Proceeds
The Dehenhuces are being issued by the Issuer in the form of subordinated debt and shail not
be redeemed any lime piior fo the repayment in full of the Senior Lender (unless otherwise

peraiiited). The Jssuer shall uvse the proceeds from the ssue of the Debentures 1o past
finance the cost of the Project and meet other Issue related expenses:

6.24  Issue Defails

Security Name 9.81% L&T MRHL 2035

Issuer L&T Metro Rail (Hyderabad) Limited

Type of | Unsecored Rated, Listed, Redeemable, Non-Convertible Debentures
Instroment .

Mature of | Unsecured

Tostrument

o
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Senfority Subgordinated

lade of Issue Private Placement

Ellgible Investars | As mentioned in paragraph Errar! Reference source not
Found,

Listing Proposed 0 be listed on the WDM of the BSE wiihin a maximmn
period of 20 (Twenty) calendar days from the Deemed Dale of
Adlotment, Tn case of a delay by the Issver in listing the Debentures
beyoad 20 (Twenty) days from the Desmed Daie of Alloimenl, the
Issner shall make payment to (he Drebenture Flolders of penal inteves
cateulaied on the Face value of the Debentares at the rate of 1% p.a.
over the Coupon Rate Fram the expiry of 30 {Thirty) days from the
Dreemed Date of Allotrent ¢l the listing of the Drebepturss.

| Rating  of  the | Provisional [ICRA] A (30) by JCRA
Instrument . _
| Issue Size Rs. 250,00,00,000/- {Rupees Two Hundred Fitty Crores Only}

Optlon  to. vetain | Mo

oversubscription :

Objects of the | To ruise subordinated debt o the extenl of Re 250,00,00,000/-

Issne {Rupees Two Hundred Fifty Crores Only).

Detalls of the | The procesds of the 1ssue will be deposifed into the Escrow Account

and be used to part finance the cost of the Praject

Coupon Rate

Coupon shall be payable at 5% (Five Percent) mmiil June 13, 2018
with an additiopal one-time payment of Rs 1,635,196 per each
Debeniure, payable on the sixth Coupon Payment Date being June
1%, 2018

Covpon shall be revised from the existing Covpon Rate to 2.31%
(Mine Decinal Point Eight Percent) with effect from June [8, 2008
until the Mabowity Date. -

Step Upf Step
Drawn Coupon
Hate

MHa

Coupon  Fayment
Frequency

Semi-armual

Conpon  payment
daies

Tane 18 mnd December 18 of each year, with the final Coupon|.
Payment being on lhe Mabavity Date.

Coupon Type Fixed

Coupon Reset | MA

Process

Day Couut Basis Aeral / Acroal

Intercst on | Tnterest shall be payable on all applicalion monies received al ihe
Applieation Coupon Rate payable at applicable Coupon Rafe from the date of
Money receipt of subscription amount in relation to the Debentures by the

Company until the Deemed Date of Allotment and the sune shall be
paid to the Debenture holder in accordance with the terms of the
Dehenture Trust Deed,

¥

o
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Default  Toterest

Rate

I the event of a payment defauit of the amouits due under (his Issue
(whether by way of acceleration, al maiurity or otherwise), the Issuer
shall pay an additional 2% (Two Percent) per annum over and above
the applicable Coipon Rate on the outstanding principal amovint of
the Debenlures, caleulated from the date of (he ocowrtence of the
default watil such defaile i cored or the Debentures are redeemed
pursuant to such default, as applicable. In all other cases of an Event
of Defaull, the Tssuer shall pay an additional 0.50% (Zero Decimal
Point Five Percent) per amum over and ahove the applicable Coupon
Rate,

Tenor

20 {Twenty) years from the Deemed Date of Allotmend.

Redemption Date

The date falling at the expiry of 20 (Twenly) years from the.
Deemed Date of Allotment being June 18, 2035.

Rademption Ths face value of the Debentures, plus the acerued Coupon, plus

Amount Diefanlt Interest (if any) payable under the Transaciion Diocuments on
the Radenyption Date.

Redemption MN.A.

Premium/Discount

Issue Price Al par, L.e. Rs. 10,00,000/- {Rupess Ten Lakhs Ouly) per Debenhre.

Disconnt at which
security 18 issued
and the eifective
yield as a resolf of
seh diseonnt

WA

Put Option Date

Shall mean the date(s) faling a1 the expiry of the 10™ (Tenth} year
and the |5" (Fifleenth) year from. the Deamed Date of Alloimeni
being June 18, 2025 and June 13, 2000 respectively

Put Option Price

Amount equivalent to the face value of all the Debentores being
redeemed and interest, due and payable and other unpaid interests as
ot the date of the Put Notice. :

Call Option Date

Shall mean the date(s} falling at the expivy of the 10 (Tenth) year
and 15" {Fifteenth) year, from the Deemed Date of Allorment being
June 18, 2025 and June 1§, 2030 respectively,

Call Oplion Price

Amounts equivalent to the face value of all the Dehentures and
interest, dne and payable and other unpaid infevests as on the dafe of
the Call Motige.

Pt Nofhification

Time

The Debentore Trustee shall {acting on the instuctions of each
Debentire Holder) provide notice in wriling fo the Issuer at least 60
{sixly) caleadar days prior to the televant Pot Qplion Date.

Upon receipt of the notice, the Issuer shall compulsorily redeem the
Diebentures identified n the notice on the relevant Pul Oplion Date
by making payment inlo the Debenlwre Collection and Payoul
Account, the outstanding face value of the Debentures (idenfified in
the notice) and acerued Conpon in relation thereto.

)@ﬁ/f w 37
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Call Notification | [0 the event if the Yssuer is desirous of exercising e Call Option,
Time the Issuer shall provide notice to the Debsnture Healders (with a copy

: marked to the Debenture Truglee) in relation to exercise of the Call
Option at least .60 (sixty} calendar days prior Io the relevant Call |
{iption Date.

Upon issuance of the ootics, the Tssuer shall compulzorily redesm the
Drebentares (or part thereof) identified in the notice on the relevani
Call Option Date by making payment into the Debenture Collection
and Payoul Accoun, the owlstanding face value of the said
Debentres {or part thereof as identified in the natice) and acerued
Coupon in relation thereto.

Accelerated  Put | The Debenture Trustee (acting on the ingtructions of each Debenture
Option Halder seeking to sxercise the Accelerated Pul Option} shall have
the right, but not an obligation, to require the Issuer to buy the
Debentures from snch Debenture Holders in full or in pat any lime
during the Tenor by giving 30 thirty calendar days notice if any of
the Accelerared Put Evenls occur and upon such exercise of the
Accelerated Put Option by the Debenture Trustee, the Issuer shall be
mmder an obligation to redeem the said Debentures:

Acceterated Put Events shall include frier alfa:

fa} meterial breach of terms of vhis term sheet including failure
to repay the Debentures oa the due date(s). '

() Issuer is in breach of material covenants and the same has
not been cured within a period of 60 (Sixly) Business Days

{c} Winding np procesdings against the lssuer.

{ch The Promater losing management control of the Issuer
andfor failing lo maintain al least 51% shareholding in the
Izsuer doring the temurs of the Debentures

{e} Credit Rating of the Debentures is downgraded below HAA (-
(80

(£ Failure Io make payment of the Coupen on the Coupon
Paymeni Dalefz) o

{g) Failure of the Issuer lo satisfy-the payment of the Debentures

: on any Due Dale.

{h) Ay doaps availed of by the Issver from any benk or finaneial
inslitutian andfor any debenbures issoed by the Issuer ave
acceleraied or are othérwise declared 1o be immediately due
and payable as a vesult of an evenl of default howsoever
deseribed where such acceleration or declaration could have
a material impact on the ability of the Issuer to discharge iis
oblgations nadey the terms of the Transaction Documents.

(i) . Termination of the Concession Agreement by the GoAP
ariging on the vccurrence of a Concessionaire Default {as
defined in the Concession Agreement) or by the Issuer,

{i Tssuer goes into liquidation / winding-up / insolvency
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Promaoter Pot | The Debenture Trusles (acling on the instructions of cach Debenture

Option Holder) shall have the vight to require the Promoter to purchase the

Debentures from the sald Debenture Holders, on the oecurrence of

any of the following evenl(s)

{2} A Put Notice has been issned by the Debenture Trasles to ihe
Company and monies sufficienl o redeem the Debenbires on
the relevant Put Option Date are not available in the
Debenture Callection and Payout Account on the day being 3
(Five) calendar days prior (o the Put Cption Dale; or

() A Call Motive has been issued by the Debenture Tmstee to
the Company and monies sufficient to redeem the
Drebenfures on the relevant Call Oplion Date are not |.
available in the Debenture Collection and Payout Account on
“the day being 5 (Five) calendar days prior to the Call Opiion
Date; or '

() I monies sufficient to redeem the Debentmes on fhe
Marturity Date ave not available in the Debenbore Collection
and Pavout Account on the day being Five (Five) calendar
days prior to the Matorily Date; or

fud) An Accelorated Put Option Natice liaa been issned by the
Debentore Trustee o the Coampany and monies sufficieni lo
redeem (he Debentures on the Accelerated Pot Option Date
are oot available o the Debenture Collection sl Payoul
Accaunt on the day being 3 (Five) calendsr days prior Lo the
Acceterated Put Oplion Date.

The Promater shall porehage the Debentares a3 per the tetms of the
Option Agresment on or prior to the Put Oplion Date ar the Call
Optjon Date or the Maturily Date or the Accelerated Poi Option Date
as applicable.

Pramoter Support | The Compeny shall fumish an irevocable and woconditional
Tndertaking undertaking from L&T IDPL, 10 fund any Conpon sharifall, for every
coupon period, in the Subordinated Diebt Service Sub-Account 3
{Three) caleudar days before every Coupon Payment Date. The
Promoter shall ensure that the Company is funded in order 1o be able
to meef its Coupon payment ablipations and to do all mach acts so as
to ensuvre the Company is able to discharge the Coupon, which
abligation shall continue [l the Coupon is paid on the relevant
Coupon Paymend Daie(s),

Snbordinated The lssuer shall gpen a sub-account within the main Escrow Account
Drebt Service Sub- | for the purpose of servicing the Debentures.

Accoont

Debenture Sepacate na-lien bank account opened by the Tssuer and operated by

Collection qnd | the Debenture Trustes for receipl of funds from the Eserow Account
Payout Account and peymenl thereof to the Debenture Holders an the respective Dus

Dntes.
}?k. Q{J"J 39
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Minimum 10 and in Multiples of 1 thereatier
Application and in
nultiples of
Debt  Securifies
therenfier _
Issue Timing Tssne Opening Dates Fune 18, 2013

Issue Closing Date: June 18, 2015

Pay-in Date: Jung 13, 2013

Deemed Date of Allolment: June 18, 2015,

All deeumentation being the Information Meomorgedym, Board
Besolution, Rating Letter and the Appoiniment of Trostees o be
compleled and imade available to the Sole Avvanger, 1 (One) business
davy orior W Issue Opening Date,

Issnance orode of | Demat only

the Tustrament

Trading mode of | Demat only
the Tustrument

Settlement mode | Cheque f NEFT/ RTGS

of the Tnstrument

Depository(ies) NSDL and CDSL :

Business Duy | In case’ any Coupon Payment Date falls on g day which is not
Convention Busingss Day the payment lo be made on such Due Dale shall be

made on the next Busingss Day, except where the Redemption
Datefor the due date for 1he performance of any event falls on a day
wlich is not a Busingss Dy, in which case all payments o be made
on the Redemption Date {including accrued Coupon), or the due date
in rzspect of the performanee of such event shall be mads on the
immediately preceding Business Day.

Record Date The date which will be used for detepmiving the Debenturs Holder(s)
who shall be entitled to receive the amountz dus on 2oy Due Dats
sehich shall be the date falling 7 (Seven) calendsr days prior to any
Due Date. Tt is clarified however that, in the event of the exercise of
the Promoter Put Option, the Debentare Halder, on the relevant Due

Diate, shall be the Promoter,
Transaction Shall be as zet out in Clause 7.1 below
Dacuments : '
Conditions The nmitial Debemure Holders shall subscribe 1o the Debentures
Precedent to | subject to the following conditions being met;
Trshnursement . Execulion of lhe Information Memorgodum, the Promoter
' Support Undertaking and the Option Agrecment,
2. The Rating Agency issuing lhe provisional raring lemer
agsigning the raling A4 50 to the Debentures.
3. The Transaction Documenis o which the Company is a party
having been submitted (o the GoAP and are approved,
Coudidons L. Execation of he remaining Transaction Docoments within 60
Suhsequent to days from the Desmed Dake of Allotment. :
Digbyysement 2. Filing of the relevant documents inter alin private placement

Ik o
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offer lelter, reinm of allotnent ete, with the ROC within the |
timelines specified under the rules noder the Companies Act,
2013,

3. Completion of listing of Debentures on the stock exchange
willdin 20 days from the Deemed Date of Allatment.

4. The Issuer shall also obtain a legal opinion on the enforceabilily
of the Transaction Documents.

5. The final rating of the Rating Ageney being received within 60
dava From the Deemed Dalc of Allaument.

6. Issuer shall alse gel the Debenmires rated by a second aceredited
rating agency within 60 days fomn the Deemed Dals of
Allobment,

Events of Default | As per Clanse [12 ] of the Debennwe Trust Deed

Provisions related | As per Clanse [12 ) of the Debenture Trust Deed
to Cross Defanlt
Clhuse _ .
Role and | To oversee and moniior the overall lransaction for and on behalf of
| Responsibilities of | the Debentire Holder{s).
Debenture Trostee
Covenanis As per Clause [9] of the Debenture Trust Deed.

Ropresentations As per Clause [7] of the Debenture Trmst Deed.
and Warranties
Instration of | Kindly refer to Annesure V1 of this Information Memorandum.
Rand Cash Flows .
Governing ~ Law | The Debentures and documentation will be govemed by and

and Jurisdiction consirued in accordance with the laws of India and the pariies submil
| to the exciusive jurisdiction of the courts in Hyderabad.




Infﬂrmaﬁoﬁ Memoerandumm Private & Confidential - For Privace

Chreulation Ouly
{Thizs Information Memoenndom is neither 3 prospecins

nor a Slatemen! in Lien of Prospecus)
SECTION 7: THRANSACTION DOCURMENTS AND KIEY TERMS

7.1 Transaction Documents

The following documents shall be exccoted in relalion to the Issne ("Transaction
Daochantents™):

{a} Debentare Truslee Agreement, which will confirm the appointmeni of SBICAP
Trustee Company Limited as the Debenture Trustes (“Debenture Tristee

Apreenment™};

{b) Debenture Trosi Deed, which will set out the terms upon which the Debentures ars
being issued and shall include the representations sud warranlies and the covenanls (o
be provided by the lssuer (“Debenture Trust Deed”);

fe) Option Agresment, 1o be executed between ihe Debentore Trusice and the Promoter,
i relation fo the put oplion provided by the Promoter to the Debenture Holder(s)
(“Option Agreemens™, :

(d) Prometer Support Undertaking, which shall set out the obligalions of Lhe Promolsr to
fund he shortfall in the Coupon Amounts under thiz Issue (“Promoter Suppovt
Undertaking');

fe) The Supplementary Escrow Agreement dated March 1, 2011 entered into by an
belween the Company, Senior Lenders, the Lender's Agent and the Escrow Bank az

filher mmended by Ihe amendment apresment dated December 28, 2002
f*Supplementary Kserow Agreemeni™) and

() Amendment Agreement lo the Supplementary Eserow Agrr:ﬁnr:nf dated March 1,

2011 to be excouled berween the Debenture Trustes, Senior Lenders, the Escrow
Bank and the Lenders’ Agent and the Issuer ("Amendment Agreement™);

() Thiz Information Memorapdun;

{1 The Escrow Apgreemeni dated March [, 2011, entered buto by and behween the
Company, GoAP, the Escrow Bauk and the Lenders' Agent ("Escrow Agreement™),

{i) Such other dacument as sgreed to belween the Issuer and the Debenture Trusiee.

The Issuer shall snsure that all Tmnsacllc_m Docuinents shall be executed by it on or prior to
the lssye Closing Date.

1.2 Representations and Warranties of the Lssuer

The representaiions and warranlics of ihe Tesver shall be in accordance with Clavse 7 of
ihe Debehture Trost Desd,

73 Covenants of the Issuer'

The covenants of the Essuer ahall be in accordance with Clanse 9 of the Debenture Trust
Deed, :

a

¥
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Events of Default '

The Ewvents of Defaalt of the Issuer shall be in aceoedance with Clause 12 aof the
Debennira Trust Deed.

Consequences of Events of Defanlt

Upon Lhe happening of an Event of Default, the Debeture Tepstee shall be entitled to
euercize any and all romedics in aceordance with (he fenns comained in the
Transzaction Documenis.

;@1 o
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SECTION 8;  OTHER INFORMATION AND ISSUE PROCEDURE

The Debentres being offered as part of the Issue are subject to the provisions of the Aci, the
wemorandum and Ariicles of Association of the Issuer, the (erms of this Information
Memorandum, the Application Form and other terms and canditions az may be incorporated
in the Transaction Docoments.

21 ode of TransfersTransmission of the Debentures

The Debentures sball be tansferable freely; however, it is clavified that no Investor shall be
entitled to transfer the Debentures fo a perzon wlo is not entitled to subscribe to the
Dehentures, The Débentures shall be wansterred sudfor {rapsmitted in accordames with the
applicable provisians of the Act and the Applicable Laws. The Debonbures held in
dematerialised form shall be transferred  subject §o and in  accordance  with the
rales/procedures a3 prescribed by NSDLATSL and the relevant DPs of the lransferor or
transferes and the Applicable Laws and mles notified in respect thereof. The transferee(s)
should epsure that the wansfer formalities are compleied prior (o the Record Date, In the
absence of the saroe, amounis due will be paidfredemption will be made o ithe person, whose
name appears in the register of debenture holders maintained by the R&T Agent s on ihe
Record Daig, tnder all circomstances, Il ‘s clarified however that, in the event of the exercise
of the Promoter Put Option, the Debentare Holder, on the relevant Due Date, shall be the
Promaoter, In cases where the transfer formalities have not heen complated by the transferor,
claims, if any, by the transferees would need {0 be settled with the transferor(s) and not with
the Issuer. The normal procedure followed for transfer of secuntics hetd In dematerialised
Form shall be followed for transfer of these Debentures held in demalerialised fonn. The seller
showld give delivery inshctions containing details of the buyer’s DP account to his DP.

3.2 Debentores held in Dematerialised Form

The Debentures shall e listd in detnaterialised form and no action is required on the part of
ihe Debentuve Holder(s) for redemption purposes and (he redemption proceeds will be paid by
chequefMEFT /RTGS o fhose Debentore Halder(s) whose names appear on the List of
beneficiaries mainiained by the R&ET Agent. The taines would be as per the R&T Apent’s
records on the relevant Record Date fixed for the purpose of redenption, Al such Dehentures
will be similtanesysly redesmed through appropriate debif corporate action. :

The lisi of beneficiaries as of the relevanl Record Date setting owt the relevanl beneficiaries’
name md account mymber, address, bank details and DP’s identification number will be given

-by the R&T Agent to the Jssuer, If penmitted, the Tasuer may transfer paymenis required to be
made in any relation by cheque / WEET/RTGS to the hank account of the Debentace Holder(s)
for redempiion payments. -

8.3 Truster for the Debenture Holder(s)

The Tssuer has appointed SBICAP Trustee Company Limited to act as lrustee for the
Debentare Holder(s). The lsseer and the Debenmre Trustee have entered/ intend o enler into
the Debenture Trstee Agresment and Lhe Debenture Trust Deed inter afia, specifying the

. powers, authovities and obligalions of Ihe Debenture Trustee and (he lssner. The Debeniore
Holder(s) shall, without faher act or deed, be deemed to have irrevocably given their
conseit to the Debeotme Trustee oF any of iis agents or authonised officials to do all such
acls, deeds, matters and things in respect of or relating to the Debentures as the Debenture
Trastes may in its absolufe discretion desm nccessary or require (o be done in the interest of - '
the Debenfure Holdens). Any payment made by the Issuer to the Debenture Trustes an behalf

g
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of Ihe Debenture Holder(s) shall discharge the Izsuer pro tanfa to the Debenture Holdex(s).
The Debenture Trustee will protect \he interest of the Debenture Holder(s) in regard o tHu:
repayiment of the principal and Coupon thereon and the Debenture Trustze will take necessary
aclion, subject to and in accordance with the Transaction Dociments, at the cost of the Jssuer.
No Debenture Folder shall be enlitled to proceed directly against the Isswer unless the
Debenture Truslee, having become so bound 1o proceed, consisienily fails to do so. The
Transactian Documents shall mwore specifically set out the righls and remedies of the
Debeature Holder(s) and the manner of enforcement thereot.

84 Shariog of Information

The Issuer may, at lls option, but subject &0 Applicable Law, use on iis own, as well as
cxchange, share or part with any financial or ather informaiion about the Debenture Holder(s)
availshle with lhe lsswer, with iis subsidiavies and affiliales and other banks, financial
institutions, credil bureaus, agencies, statulory bodies, as may be required and neither the
Issuer nor its subsidiavies and affiliales nor their agenls shall be liable for use of the aforesaid
nformation.

B.S Debenture Holder not & Share‘!_n_:rldcr

The Debentare Holder(s) shall not be entitled (o any rights and privileges of shareholders
other 1han those available 1o them under the Acl. The Debentures shail aot confer upon the
Tiebenture Holders the 1ight to receive natice(s) of or to attend and to vote at any geseral
meeting(s) of the shareholders of the Issuer. -

5.6 Modification of Debentures

The Dehenturs Trusiee and the Issuer will apres 1o make axy madilicalions in fhe Information
Memarandom which in the opinion of the Dehenture Trustee is of 4 formal, minor or
technical nature or is fo comrect a manifest eror,

Any other changs or modification o the tenms of the Debentures shall require approval by the
Majorily Debenture Holders.

For 1he avoidance of doubt, any amendment lo the terms and conditians of the Debentires or
the Transaction Docurnents will require the consenl of the Majority Debenture Holders, either
by providing their express consent in writing or by way of a reselulion at a duly convened
mecting of the Debenture Holders,

8.7 Rjght to a¢cept or reject Applications

The Board of Directors of the Issaer reserves ils fiill, voquatified and absolute vight to accept
or rejecl any application for subscripion o the Drebentures, in pact or in full, without
assigning any reason thereof.

23 Notices
Any notice may be served by the Essuer/ Debentore Trustee upon the Debenture Holders
through registered post, recogaised overnipht courier service, hand delivery or by facsimile

iransmission addressed to such Debentore Holder ar its/his regislered address or facsimile
ownber,

%qu
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Al notice(s) 1o be given by the Debenture Holder(s) to the Jssuer/ Debenluee Trustee shall he
sent by registered post, recognised ovemight courier service, hand delivery or by Facsimile
iramsmission Lo the [ssuer/Dehenture Trustee or ko such persons at such address! facsimile
mmnber ag may be notified by the Tssuer/Debenture Trustee from time to time through suilable
commnication Provided hesvever, that in case of a notice delivered by Facsimile, the party
delivering such notice shall aiso deliver a copy of the same by hand, regisiered maikspeed
post (postage prepaid), recognised overnight courier service, All commespondence régarding
the Debentures showtd be marked *Private Placement of Debentures™.

Motice(s) shall be deemed 1o be effective (a} i He cage of registered mail, 3 {Three) Business
Days after posting; (b)i (One) Business Day after delivery Ly recognised overnight courier
service, if sent for next business day delivery(e) in the case of facsimile af the lime when
dizpatched with a report confipming proper transmission or (d) i the case of persomal

delivery, at the Hoe of delivery.
3.9 Issne Procedure

Only eligible investors as given hereunder may apply for the Delientures by completing the

Applicalion Form in the preseribed format in block letters in Englizh as per the instructions

contained therein. The ninimnn pomber of Debenlures that can be applied for and the

multlples thereof shall be set out in the Application Form, N application can be made for &

fraclion of a Dehenturs. Application Forms should be duly comiplefed in all respecls and

applications not completed in the safd mamnet are liable to be rejected. The name of the

applicant’s benk, lype of account and account vumber musl be duly completed by the -
applicant. This is vequired for the applicant’s own safery and these details will be printed on

the refund orders and for redemption waants,

An Application Form must be accompanied by either demand drafs) ar cheque(s) drawn or
made pavable in favour of the Issuer or otherwise as may be set owt in the Application Form
and crossed “Account Payee Only. Chequefs) or demend drafi(s) may be drawn on any bank
inctuding a co-operative bank, which is a member or a sub-member of the bankers clearing
house located at Neww Delhi. If permitted, the applicant meay transfer payments required o be
made in any relation by MEFT/RTGS, 1o lhe bank account of the Issuer as per the delails
mentioned in the Application Form.

8.10  Application Procedure

Potentia! Investors will be invited to subseribe by way of the Application Forn prescribed in
the Information Memorandum during ilie period bebwesn the Issue Opening Dale and the
Issue Closing Date (both dates inclusive). The Issuer reseives the deht to change the jssue
schedyle including the Deemed Date of Aliotment at it sole discretion, withcnit giving aoy
reasons or prior notice. The fssue will be open lor subscription guring the baaling howrs on
cach day during Lhe perod covercd by the Issue Schedule.

211 Fiefilous AppHeation

All ficiitious applications will be rejected,

8.12  Baasis of Allotment -

Mobwithstanding amything staled elsewhere, the Issuer rﬁécmes the rpht to accept or reject

arry application, in part or in full, without assigning any reason. Subjest to the aforesaid, in
case of over-sabscription, prionty will be given to potenlial Tnvestors ot 3 first come firsl

v
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serve basis, The investors will be required to remit the funds as well as submit the duty
completed Application Form along willi other necessary docuiments to lhe Issuer by the
Deemed Dale of Allotment.

512 Poayment Instructions

The Application Form showld be submitted along with cheque(s)/drafi(s} favouring “L&T
Metro Bail (Hyderabad) Liwnited”, crossed “Account Payee Only™ should be lendered theough
lhe Sole Arranger. The entire amnowit of Ra. 10,00,0004- (ILs. Ten Lakhsonly) per Debenture
is payable along with the making of an application. Applicants can alternafively remit the
application amount through RTGS on the Pay-in Date. The RTGS detaila of the Issuer are as

under:

Beneficiary Mame 1 L&T Meiro Rail (Hyderabad) Limited
IFSC Code : SBINOGIAG3Y

Baale Aceont No. . 31646069956

3.14  Eligible Investors

The following categories of investors, when specifically approached, are eligible lo apply for
this private placement of Debentures subject to fulBlling their respeclive mvesiment
ponns/rales and compliance with faws applicable lo lhem by submitting all the relevant
documents along with the Application Form:

fa} Mutual Funds

o Noar-banking finance companies

fc) Provident Funds and Pension Funds

(d) Corporates

{e) Banks

{f} Crualified Foreipn Investors

() Foreipn Institotional Investors

(h) Foreign Portfolio nvestors

()  Insvrance Companies

() Inwestmeat holding companies of high net worth individuals

(k} Any other pesson {not being an individual or a gooup of individoals) eligible 10 nvest
in the Debentures.

All polential Imvestors are reqoived to comply with the relevant repulations/guidellnes
applicabie to them for invesling in this Issue.

MNote: Participation by patential Investors in the {ssue may be subject to statutory andfor
regulatory requiretnents applicable to them in conneclion with subscriplion to Indian
secvrilies by such categories of persong ar entiiies, Appiicanis are advised o ensure that they
comply with all regulatory requirements applicable to them, incloding exchange controls and
other requirements. Applicants ought to szgel independent legal and regolatory adviee in
relation to the laws applicable to them.

3,15 Procedure for Applying for Demnterinllsed Facilliy

fa) The applicant must have at leas( one beneficiary aecount with any of the DP’s of
WSDLACDSL praor to making the gpplication.

. E\ﬁ 9(*{_4?.
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{b) The applicant must necessarily Gll in the details {including the beneficiary account
nunber and DP - [D) appearing in the Application Form under the heading “Details
for Issae of Debentures in Bleclronic/Deamaterialised Form™,

fc) Debentures allotted to an applicant will be credited to the applicant’s respeclive
bensficiary accouvnt(s) with the DP

fd) For subseribing to the Debentures, pames in the Applieation Fonn shonid be identical
to |hose appearing in the details maintained with the Depository. In cage of joint
halders, the nanies should necessarily be in the same sequence as hey appear in the
account defails maintained with (he DP,

fe) Mon- trausfemhfe allotrnenl adwaeﬂaﬁmd orders will be divectly sent to the apphr:ﬁn[
by the RE&T Agent to the Issne,

i If inecompletefineonect details are given under the heading “Detaila for Tesue of
' Diehentures in Electronie/Dematerialized Form™ in the Applicaiion-Fonn, it will be
deemed to be an incomplete application and ihe same may be held lable for wgjection

ak the sole discretion of the Issuer,

() For Allaiment of Debenlures, the address, nomination details and other details of the
applicaot as regislered with hisgfits DP shall be vsed for all conrespondence with the
applicant, The gpplicant b fhersfore responsible for the eomectiess of hisfiis
demographie details given in the Applicotion Form wis-a-ws those with hisfits DP. In
case the infonmation s incomecl or msufficient, the Issner would noi be liable for the

bosses, if any.

(I} The redemption amount or otlter benefits would be paid 1o those Debenture Holders
whose nanes appear on the Lisl of beneficial owiners maintained by the BE&T Apgent as
on the Record Date. In case of those Debentures for which (he beneficial owner iz not
identified in the records of (he R&T Agent az on the Record Dats, the Isaner would
keep in abeyance the payment of the redemplion ameunt or other benclis, till such
timg that fhe beneficial ovmner is ideutified by (he R&ET Agenl and conveyed w the
Isswer, whercupon the redemption gmopnt and benefits will be paid to (he
beneficiaries, as identified.

8.16  Depository Arrapgements

The Tesuer shall make necessary artangament with MSDL and CDSL for issue and holding of
Debanture in demateriatised form.

8.17  List of Beneficinrics

The Tzzuer shall request the B&T Agent to provide a list of beneficiavies as at the and of each
Record Date. This shall be the list, which will be vsed for paymenl or repayment of all monies
pavable in respect of the Debentures,

8.18  Apgplication under Power of Alborney
A cenified e copy of the power of attomey or the relevant authovity, as the case may be,
glong with the names and specimren sipnature(s) of all Lhe anthovised signatories of the

potenlial Tnvestor and the 1ax exemption ceriificate/document of the potential Drvestor, if any,
must be ladged along with the subinission of the completed Application Form. Further

v
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modificationsfadditions in the power of altorney or authonity should be notified to the Issuer
or to its apents or la such other person(s) at such address{es) as may be spemf ed by ths Issuer
From lime to lime through 2 suitable cmrunumcatmn

In cage of an application made by companies under a power of atdorney oc resolation o
agthority, a certified rue copy thereof along with (he memorandum and articles of association
andfor bye-laws alomg with other constitutional documenis of such applicant must be attached
to the Application Form at the time of making the application, Failing witicl, the lesier
reserves the full, ungualified and abzolute right to accept or rejsct any application in whole or .
in part and in either case without assipming aoy reason ihereto. Mamey and specimen
signatures of all the anthorsed sipnatories must also be lodged along with the submission of
sthe completed Application Form.

819  Progeduve for application by Mutual Funds and Multipie Applications

Tn case of applications by mutoal funds and venlure capital funds, 2 separate application munst
be made in respeet of each scheme of an Indian muayal RndAventure capital fund regislered
with the SEBI and such applications will not be treated as multiple applications, provided tha
the application made by ihe assef managsment companyfimstesfeustodian clearly indicated
their inlention as to the scheme for which the application has been made.

The Applicaiion Form duly {illed shall eleavly imdicate the nome of the concemed seheme for
which application iz heing made and nwst be accompanied by certified true copies of

{a} SEBI regisiration certificate;

(b} Resclntion authorising the investmenl and coniaining operaling instouctions;
{c) Specimen gipuature of the mhorised signalories,

%20 Documents te be provided by poteutinl Tnvestors

Potential Invezsiors need to subimit the following documents, a3 applicable

{a) Memorandum and articles of agsociation or ather constitutional docuinents;
() Resolytion authorising investment;

() Cetified \tug sopy of the Power of Aftomey;

()] Specimen signatures of the authonsed signalories duly certified by an apprapriate
auchoriiy;

el SEBI registralion certificate (for Mﬁiual Funds);

{3 Copy of PAN eard to be submitted;

5] Application Form (including RTGS details).

821  Applications fo be necompanied with Bank Account Detnils

Every application shall be required to be accompanied by the bank accounl dﬂ[aﬂ.s of the

applican! and the magnete ink character reader code of the bank for the puipose of availing
direct credit of redemption amount and all other amounts payable to rhe Debentire Holder(s)

twough cheque ¢ NEFT/RTGS,
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222 Buccession

Tu the event of winding up of a Debenlure Holder {being a company), the jssuer wnll
recoguige the legal representative {heing the liquidator) of the Debenlure Holder appointed by
a competent court.

The Issuer may, in its absolule discretion, where it tirinks fit, dispense with production of such

legal representation, in order to recogiise any persen as being entitled to the Debenture(s)

staniding in the name of the concerned Debenture Holder on the production of sufficient
" documentary proof and an indenmily. '

223  iode of Payment

All payments must be made thnough cheque(s) demand draft(sYNEFT/RTGS a5 set ont in the
Application Form,

524  Effect of Holidays

In case any Due Dale falls on a day which iz not a Business Day the payment 1o be made on
such Due Date shall be made on the next Business Day, cxeept where the Redemption Date
falls on a day which is noi & Busingss Day, in which cage all payments to be made on the

_ Redemption Date {(including accevued Coupen), shall he made on the immedialely preceding
Business Day.

225 Tax Deductlon at Source

Tax as applicable wnder the Income Tax Act, 1961, or auy other stamtory modification or re-
cnactment thereof will be deducted 3t sowrce, For seeking TD'S cxemption/lower rate of TDS,
relevanl certificate/document must be lodged by the Delhenture Holder(s) al the office of the
R&T Agent of the Issuer at least 15 (Fifteen} calendar days before the relevant payment
becorming due. Tax exemplion cerlificate / declavation of non deduction of fax al source on
interest on application money, should be su pmitied alang with the Application Form.

336 Letters of Allotment
The lelfjer of aliotment, indicating alloiment of ‘the Debentures, will be eredited in
demalerialised form within 2 (Two) Business Days from the Deemed Date of Allolmeat. The

aforessid leiter of allotment shall be replaced with the actual credit of Debenfores, in
deraterialised form, within a maxinum of 7 {Seven) Business days from the Deemed Date of

Allotment.

%.27  Deemed Date of Allotment

All the benefits under the Debentures, will accrue to the Investor from the specified Decmed
Date of Allotmeni, The Deemed Date of Allotment For the Issue is Jane 18, 2015 by which
date the Investors would be intimeted of Allotment.

325  Record Date

The Record Date will be 7 (Seven) calendar days prior to any Tug Dale.

W g ow
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8.29  Hefunds

For applicanlz whose applicalions have been rejected or allotled jn parl, refund orders will be
dizpatched within 7 (Seven) Buginess Days from the Desmed Date of Allotraent of the
Debentures. : '

In case the Issuer has received money - from the applicants for Debentores in excess of the
agpregats of the application money relaling to the Debentures in respect of which Allounents
have heen made, the RET Agent shall upon receiving instruciions in ‘relalion to the same
frorn the Issner repay the moneys (o the extent of such excess, if my.

3.30  Interest ou Applicition Money

Interest shall be payable on all application monies received at the rate of 5% (Five Percent)
Brom the date of realisation of the application monies by the Issver il the Deamed Date of
Allotment and the same shatl he paid fo the relevant Investors on the Redemption Dale of the
Debentures.

231 PAN

Every applicant should mention its Permonent Account Mumber (YPAN®) allotied uader the
Incomes Tax Act, 1361, on the Application Foom and attach a self attested copy as evidenge.
Application Forms withowt PAN will be considered as incomplele and are Nable to be
rejected, :

£22 Payment on Redemption

Payment on redemption will be made by way of cheque / NEFT / RTGS in the name ¢t the
Debenture Holder(s) whose names appear on the list of beneficial owaers given by the
Deposgitory to the Iasuer as on the relevant Resord Dats,

The Debentores shall be taken as discharped on payment of the redemption amount by the
Taguer on maturity to the repistered Debenture Holder(s) whose name appears in the register
of debenturs holder(s) on the Record Date. Tt is clarified howsever that, in the event of the
exercise of the Promoier Put Qption, the Debenlure Holder, on the relevant Due Date, shall be
the Promater. On such payment being made, lhe Issuer will inform NSDL/CDSL and
accordingly the acoount of the Dehenture Holder(s) with NSDL/CDSL will be adijusted.

Cn lhe Issuer dispatching the amount as specified above [ respect of the Debentures, the
liability of the Issuer shall stand exdinguished.

Disclpimer: Fleaze note that oniy those persoits to whom this Informalion Memorandurn has

. been specifically addressed are eligille o apply. Howewer, an application, even if complets in
all respecls, is liable o be rejected without assigming any reason for the same, The list of
documents provided above is only indicative, and an invesior is required 10 provide all those
docyments / autharizations £ information, which ave likely to be required by the Issuer. The
Izsuer may, but iz oot bound Lo revert to any investor for any addibonal docoments f
information, and can accept or rejecl an applicalion as it deems fit, Tnvestment by investors
falling in the categories mentioned above are merely indicative and the Issuer does not
warrant that they are permitted fo inwest as per axtand laws, regalations, s, Each of the above
categories of investors i3 reguired o check and comply with exiant rulesregulatious/
puidelines, cle. governing or regulating their investrienls as applicable to them and the Issuer
is nol, in any way, divectly or indirectly, respoasible for any statuiory or regulatary breaches
by any itvestor, neither is the [ssuer required (o cheek or confirm the same,
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SECTION 9: DLCLARATION

The Tssuer declaves that all the relevant provisions in the regulations/puidelines issued by
SEBI and ofher Applicable Laws have been complied wilh and 1o statement made in this
Information Memorandem is conliary 1o the provisians of the regulationsfpuidelines issued by
SEB[ and other Applicable Laws, as lhe casc may be. The information comtained in Lhis
Infarmation Memerandim is as applicable to privately placed debt securities and subject to
information available with the Issuer. The extemn of disclosures made in the Informmlion
Memorandunt is consistent with disclosures penmitted by regulatory avibiorilies 1o the issus of

securities made by companies in the past.

[Mor and oo behalf of
L&T wetro Rail (Hyderalad) L

e
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ANNEXURE I; TERM SHEET

As per Clause .24 abawa
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ANNLEXTURE II: RATING LETTER AND RATING RATIONALE
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ICRA Limited

VALIDITY OF THE RATING IS SUBJECT TO COMPLIANCE WITH THE TERMS
OF THE STRUCTURED OBLIGATION

CONFIDENTTAL
RefNow ICRA/SFRILYIVL 51672458
Drate: Jun 11, 2015

Mr, J Ravi Kumar

Chief Finencial Officer,

L& T Metra Rail (Hyderabind) Limited,
Ath Floor, Quadreaid 38,

Cyber Towers, Madhapur,

Hyderabad — 500 081,

Dear Slr,
Re:  ICRA Provisional Rating for proposed Rs. 1000 crore NCD programme of L&T Metro
Rail (Hyderabad) Limfted (MRHTL)

Please refer 1o your Raling Requisition Poon and the subsequent Raling Agreerent for carnying out
the raling of the aforesaid debt programme, The Rating Commiltee of ICRA, afier due consideration,
hog azsigned rating of Provisicnal [ICRAJAA(SOY o the proposed NCDs 1o be issued under the
captioned debl programme. The rating carvies a Stable outlook.

Instruments with [ICRAJAA rating are considersd lo have high depres of zafely regarding limely
servieng of financial obligations. Such instruments cany very low credit sk, For the teng term
ralings maodifiers {*t" {plus) / ““(minus}} can be vsed with the taling symbols for the catepodes
[ICRAJAA to [ICRAJC. The modificrs reflect lhe comparstive standing within the category. The

* lettess “SO in parenthesis suffixed to a raling symbol stand for Stmciured Obligatien, An S0 rating,
Is specific to the rated issue, its terma and its simcture. SO tatings do not represent ICRA s opinion on
the general erediil quality of the issuers concemed,

The raling is based on the steength of Sponsor Support Underiaking (S3U) and Fut option provided on
the NCDs by L&T Infrasitusiure Development Projects Limited {IDFL; rated [ICRAJAA Stabie).

Plcase note that lhe provisional rating is subject (o fulfilment of all conditicns under ihe slrulure s
mentioned o ICRA, the Issuer providing an indspendent legal opimon on the transaclion from an
external lepsl connsel, and the executed decumentation being in line wilh the drafts shared with
ICRA. :

In any of your publicity material or other docwment wherever you are using anr shove raling, it should
be stated 35 "Provisional [ICRA]AA(SQ) (Stable)®, We would appreciate if you can sipn on the
duplicate copy of this lelter and send if to vg within 10 days from the date of this leiter as confimmation
about the use of the assigned raling Any inlfimation by you about the above ralings lo any
BankerLending Ageney/Government AwthoritiesfSiock Exchange would constitute vee of this rafing

by you. : _
The rating is subject o MRHL ensuring compiiance with the struciure submiitied o ICRA and e
conditions / payment mechanism mientioned in Avnexure 1. The finai rating will be assipned after the
Irangaction docuimenintion—as velled by ICRA—is exccnted, The rafing is spacifie to [he terms and
conditions of the proposed delt programme as was indicated ta us by you, and any change in the lenns
or size of the proposed debt programme would require the rating lo be reviewed by us. If thers is any
change in the terms and conditions or size of 1he debt programme rated, az above, the same st be

Sullding Mo, 8, 2 Floor Tol @+ 97 - 124 - 4546300 wobslla: wuwlara. o -
Tawer A, DLF Cyher City Fax :+ 97 - 124 - 4050424 aemall : Inlo@leraindia.cam
Phage I, Gurgaan - 122002 CIM : L749900L 1991 P LGCOA2 740
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browght 16 our notice befors the fssye aof the programme, I there i #iy such change afier the rating iz
aszigned by va and confioned to use by you, il would be subjecl to our review and may resadt jn

change in the miing as3igned. ' ,

ICRA reserves the right to suspsnd, withdraw or revise he shove raling al aay Ume on (he basis of
new infamation or unavailability of information or svch other cirewinstances, which JCRA bhelicves,
nay have ai impact an the raling aszigned (0 you. The rating, as aforesald, however, should not be
Ireated a3 a reccommendalion to buy, sell or hold the Instrurmsnt to be issved by yon,

Yo are required o forthwith infonm vs sbout any defaull or delay in repaymeni of interes ar
principal amewnt of the debl programmme raled, a3 above, or any oiher debl insiraments/ borowing,
You are algo required to keep us foddhwilly infomned of any olher developrments which may have a
dikect or indirect finpact on the debt servicing capability of the company including any proposal for
re-sehedulement of postponement of the repavinent programmes of the duesf debls of (e coILpany

with any [ender(s) / investor(s).

It the debt programme rated, as above, s not issaed’ availed by you within a perdad of 2 months from
ihe date of the letter comnunicating the rating, the same woultd stand withdrawn unless revalidated

before expiry of the 2 montis,

You are required (o Inform vs immnediately as and when the borowing limit for the instrament/loan
facility raled, as above, or ws prescyibed by the regulatory aullioriiy (iss) s exceaded,

We thank you for your kind eonperation extended doring the conrse of e ealing exercise. Should you
require any clarification, pleage do not hesilate Lo get i tovieli with vs. -

With kind regards,

Yours sincerely,.
For ICRA Limited

Ch_ At onr . TR phassenslt

K Ravichandrmu Raphnuntl T -
Senior Viee President _ Senior Avalyst




Apnexure [

The zating assigned by ICRA is based on Ihe lransaciion slructire contpined in the (erm sheet /
Infoymation Memorandu and the conditions mentioned herein —

Issuer:

L&T Meiro Rail (Hyderabad) Limited (MRHLS Issuer) would issue listed,
unsecured and redesinable non-convertible debentures (NCDs} of Face Valne of

upto Rs. 1000 crore,

1 Sponsard Parent:

L&T Lifrastruclure Developiment Projoéts Lid (IDPLY Sponsar)

EBrebenture Trustes:

IDDI Trusteeship Services Limited (Trustes)

Coupon Pay:nﬁut:

The cowpan on the MCDs is fixed and would be payable on a semi-anaual basis,

Manaity Dage:

NCDs would have a lemure of 20 years from the deemed date of allatment. Tle
principai amoun! on the NCDs would be paysble in oné hallei instalment on the

| scheduled wmafu ity dals.

Issuer Patf Call Oplian
on (e NCDs:

Al U end of 10 }raa.rs and 15 years (tom (he deamed date of allotinent,

Sponsor Suppori:

Spontor support is available o the Trustes through bwa distinet sources:
a)  Sponsor Support Undertaking (35U lor meeting coupon paymeit
b} Put Option from the Sponzer (for NCD redemption)

The Spousor's obligation under ihe above wounld he unconditional and
irevocable. [t would cover all payments that otay fall due on the NCDs.

Leiter of Comfort from
Larsen &  Toulo

Latsen & Toubro Linitcd (L&T) through a Letter of Comfor {LOCY shall
confirm that it shall ensure (hat IDPL is operated and mainfained in such q

Limited memer 26 43 [0 mes! 05 enlire oblipation to bond holders under the transection
docuiments in, limely nlanner,
Comyplianie: WMRHL shall ensure that a)l the temnsy & conditions of the {ransaclion slrucire

{incloding cxeculion of the Iransaclion documesis and opening the necessary hank
accounts), a4 staled hiereln are eomplied with, within 90 days from Lhe fransaciion
execution. MILHL shall send the final draft version of the fransaction documents 1o
ICRA a least two warking days prior Lo their execution. Qnee the transaclion
documents are execuied, the Trustee shall confirm to ICEA aboul the same,

NCD Sub Account jnd
Debenlore Collection
& Payoul Accouni!

A separate Jlo-lien sccaunk (Debenlure Collection & Pavout Account) wauid be
opened by the Tssuer. Praceeds lying in (his accounl can be vsed either for servicing
the debl paymeni of e NCLY investars, ar for investing: in the permilisd st of
seenrities (Permilted Tnveshients), as par the terms of ths tansaction.

Procceds fion (e NCD Sub Account {under ile overn!l Escrow Account) would be
moved. fo the Debenture Collection & Payoul Account For mecting the NCD
payment. If the same does not happen due to any reason, ihe Sponsor would be
obligated o directly fmd the Debenture Collection & Payoit Accounl (for (he

A




coupon payment). Proceeds realised (rom the Sponsor i exervise of Put aplion an
Lhe Sponsor would dicecily come into the aceount of the NCIL invesiors.

Accelerated P! Event:

Accelerated Pul Bvent would inclirde the Following:

+  Breach of any representation ar warranty by (he Issuer

v Crosa-defanl by ilic Issier on Its other debt

«  Winding up Insolvensy procesdings being initiated ngains! the Isater

s Breach of any covenanl _

»  Sponsor diluling its sharelolding in the Yasuer to a level betow 51% during the
tevnrs of (he NCDs

«  Sponsor ceasing [0 maltain manegement control over the Izsuer doring Lhe
tenure of the NCDz '

Rating Downgrade
Event:

Baling of the NCDa gels downgraded [o a Icvel bl [ICRA]M—[SD} oOF nom-
conlinnafion of e rating assigned fo the WCDs due 1o any reason,

Conseqiences of
Acaeleraied Pol Evenl!
Eating Downgeade.
Ewvent:

Upein acenmrence of any Accelerafed Put Bvent/ Raling Downgrade Evenl, (he
Trustee wonld have the nglt to nceelerate e MCDs. 1f the Trusles exercises. this
right, the due dale of payment ou Uhe NCDs would be 39 days from the date the

acceleration notice is senl by the Trusles,

Paymenl Mechanizm:

The payment mechanisim For e transaction is given in desail below.
Far sehednled intevest payment I_T is ¢lie due date of interest payment)

T-5 Date by which Isswer has to find {he NCD Sub Account. Il ihe same
does nol happen, the Debenture Trosise {Trmstee) would mondatorily
invoke Ihe Sponsor Suppart Undertaking (S5U} on the same day and
ask the Sponsor (o find the cemuisite amounl i the NCD Snb Acieount

N R P R

by T3,
T-3 Date on which the Trostee would imove the funds from the NCD Sub
Accomnt ta e Diehenture Collestion & Payonl Actounl. ]
T-1 If the funds cannol be (ransferved from the NCD Sub Aceovnt fo lhe [ |
Debenfure Colieclion, & Payoul Aceouni (a2 mentioned above) due o | 1
any reasan, Lhe Spomsor wonld find the requigite amownt in the. q
Debentore Collection & Payout Account-on [his day. 1
T Paymet of fnds [ying in Debenture Collection & Twperat Avcount to | |
the NCDY inves{ors, !

The Sponsor wonld also be obligated to pay under the 58U, even if the Truatee
doesn't invoke (he SSU by sending a demand notice to the Sponsor due 1o any

CEDED.




For scheduled principai vedemption (T iz the due date of principal vedemption}

T-5

Date by which Issuer has to thnd the NCD Sub Accovnt, If the sane
does pol happes, Ihe Truster wonld mandatorily exereise bz Pt

Option on Ihe Sponsor and ask (he Sponsor to fund the requizite

amownt directly in the account of Lhe NCD itivestors on T,

T-5

Dale on which the Trustes would move the finds from [he NCH Sub
Account io lhe Debenture Collection & Payotnt Accounl. IF the funds

. cawatl be irapsferred dus o any reason, the Trusiee would

maddalonly exercise the Pub Opticn on the Sponsor and ask the
dponsar (o Find the requisite amount direcily in the account of the
NG imvestors on T-

Date by which ibe Sponsor. would be oblignted o deposit the P
option procerds ditecty into the account of the. NCID nvestors, if the
Ful option is exercised on the Sponzor by the Trastee:

Payment of fimds lying in e Debenfiwe Collection & Payoui
Accuunt fo the NCD investors (In case lie required mondes are
available in ths lssuer’s Debenture Collection & Payoul Accaunt and
Pramoter Put Oplion i3 not exercised),

The onus of ensuring (he timely payment of Put option proceeds direclly nta the
acconnt of the MCD investors is on the Sponsor (Sponser wanld get the accoun]

detailz of the NCD inveslors from the R&T Agent to da go, if required),

For Put eption exerclse.on the Issver/ Coll aption exercise by the Tesner (1 is
the Fut/ Cnll Option Setdement Date) :

Hwﬁﬂ

Date_on which the Pulf Cail Oplion anlification is provided by the
Trustes! {zsuer if cither porty decides (o exercise he oplios

115

Date by which Issusr has to find the aplion preceeds in the NCD Sub
Acgounl. If the same docs nbt happen, {he Debenture Tonsico (DT
would mandatorily exercise (he Pot Option on the Sponsor and ask the
Sponsor to fund [he requisile amoont direetly in the account of (he
NCD investors on T.

T-5

Date an which ihe Truslee would mave the finds from Hie NCD Suly
Ageount (o the Debenture Celleciion & Payont Account. If the fmds
cammof bBe teansferved due to way reason, the Tiustes would
mandatorily exercize the Put Option on the Spensor and ask the
Sponsor to fund the requisile sinounl directly in the accounl of e
NCD investom on T

Date by which the Sponsor would be obligated to deposit the Pul
aption. praceeds directly inla the accovnt of the NCD investors, if the
Put option is exercised on (he Sponsar By the Trusiee.,




T Payment of funds lying in the Debeuture Colltclion & Payaul
Accoun[ o rthe MO inveators {in case the required monies ace
available in the Issuer's Debealars Collection & Payout Aecount and
Promoier Pat Option iz not exercised).

The ones of ensnring the thnely payment of Pub option proceeda directly into the
aceount, of 1he NCD investors is on the Sponsor (Sponzar would get the accound
details of the WCD investors fram the Ré&T Agent o do so, it regiired).

On ocenrrenee of Aceelerated Bt Event / Rotiug Downgrade Event

If the MCDs pel aceelerdled, all amowits due uncler (he NCDs fincluding interest
acomed if any) would become due and payable after a perviod of 30 days fiowm the
dalegeceloration notics is sent by Trustee. '

T DNale on which the WCDs stand accelorated

T+25 Date by wlich Issner has lo fund the opiion proceeds n the MCD Sob
Account. I the same doea nol heppen, the Debenture Trustee {IIT)
would mandatarily exercise the Pot Option on the Sponsor and ask the
Sponaor [o fund the réquisile amount divectly in the accomd of fhe

HCI inyestors on T34,

T+25 Dale on whiclh 'ho Trostes wonld move the Ruda from dhe HCD Sub
Accouill to the Debentura Collecton & Payout Account, IF 1he funds
calnof he lpansfemed due fo any reason, the Tmatee would
mandatorily exercize the Pul Option on the Sponsor and azk the
Sponsorc o fund the reqrisite amount directly in the account of the
MNCDr investors on TH30.

T+ Date by which the Sponsor would be obligated to deposii he Put
oplion proceeds direelly mlo the aceownl of the NCD Dovestors, iF the
Put pplion is sxerciged an tle Sponzer by the Trugiee.

T+ | Paynreit of finds lying in the Debentare Collection & Payout
Accounl b the NCD brvezlorz (in cave 1he required monies are
available m the Issyer's Debentuse Colleclion & Payoul Acceunt and
Promater Put Qption is not exercistd).

The omng of enpsering the Umely gaymént of Put option proceeds direélly inta the
account of the NCD imvestiors t5 oi the Sponsor (Spongor would get the aceoms
details of the NCD inveslors froun ilic R&ET Apent o do 3o, if required),
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L&T METRO RAIL (HYDEHABAD} LiMITED
MCDs haecked by Sponsor Support Undertaking and Put optlon from L&T
Infrasiructitve Development Projects Limidted

Wy forg. in

Instrument Face Value (Rs. ¢rore) Tenura Rating
NCDs 1000.0 20 years Provistonal [|CRA]AALSD) Slable
Contacts Ratlng
}Egﬁ'fg ;ﬂgm _Raling of Provilonal [IGRAJAA{SD) [pronounced as Provisichal
“kalpesh@israingis, corm ICRA Double A (Struclured Obllgation)] has- been asslgned 1o
\fiohor Miltl NCDs with an aggregate face value of upto As. 1000 crors® to
(91) 22 6+ 143449 be lssued by L&T Melro Rall (Hyderabad) Limited (MRAHL/
visharmEcraiidia. cont issuer), as mentioned in the table ahove!. Tha rating asslgnesd
catrles a stable oullook,
Haghunath T
(1) 44 45064240 The raling for the NGDs Is based on the sirength of Sponsor
4 dia. Support Undertaking (8510 and Put aoption an the NCDs
providad by LAT Infrasliucture Davelopmeni Projects Limiled
{(IDFL{Sponsar; rated [ICRAJAA [Slablal). The rallng also factors
ihe payment machanistm designed to ensura limaly payment on
the rated MCDs as par the tarms of the transaclion,
Website: Key Features

« Ths MCDs would have a scheduled lsnor of 20 years from
ihe deemed date of allotment. Tha principal amount an the
NGDs would be payable in ane bullet Instaiiment on the
malutlly date. The sovpon amount would ba payable-on a
seml-annual basls, The NCDs would also cany Issuer
Put/Call aptlon at the end of 10 years and 15 years from the
deamed date of allotment.

+« |DFL’s obllgatisns under the 55U and the Fut option iaken
together would cover all Issusr obllgations that may arise on
the raled NCDs, as per ihe terms of the fransaclion
documents.

+ The paymenl mechaniem is designed to ensure 1msly
payment lo the NCD Inveslors, as per the terms of the
transaciion. The NCDs would be desmed to be exlinguished
pursuant ta the setilement of the Put option by the Sponsor.

+ This issuance s towards |he mezzanne debt requiraments
of tha company which constilutes 20% of the envisaged
equily comiponent of Rs. 3,430 crore and grani of Rs, 1,458
erare, [Total Prajecl Cost of As. 16,375 crore; ' ratio of
70:30).

' IR faklr = | crome = 10 atan )
¥ For complale rating scafe amd dafimitions, please refer ICAA'S wabsila s izrang o

alfier iCRA Haling Publizalions
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LAT Meatro Rall (Hyderabad) Limited

Izsue Details

The key ssue detalls are summarised in the iabla below.

Tabie 1r Key Iransaction delails

Issuerf Carmpainy.

L&T Melro Rail {Hyderabad) Limited {MRHL/ lssusr) would issue
listed, unsecured and redeomsble non-converlible debentures

{NCDs) of Face Valua of upto Re. 1000 crore.

Sponsor/ Parant:

L&T Infrastruclure Development Prajsets Lid (|DPLS Sponsor}

Cebsnture Trustes:

SBICAP Trustes Company Limitad {Trustee)

Issiua Afnount:

Rs. 1000.0 crore

Goupon Payment:

The coupon an 1he NCDs i fixed and would be payable on & seml-
annual basls. :

tdaturity Date:

NCBs would have a tsnure of 20 yaars from the desmed date of
allgtroenl. The princlpal amount an the NGDs would bs payable in
ones buliet Installrment on the scheduled maturlly date.

Iszuer Putf Call
Option on the NGDs:

At the end of 10 years and 15 yaars from the deemed date of
allotment.

Sponsor Support:

Sponsgor suppor] is avallable 1o the Trustee through iwo distinel
BOUTCHS:

a) Sponsor Supporl Underlaking (S5U) for moeting coupon
payment
b)  Fut Gpticn fram the Sponsor {for NCOD redemption)

The Spansor's obligation under the above would be uncondilionai
and irrevocable. It would cover alf payments thal may fall due on
the NCDs,

Letter of Comfort
from Larsen &
Toukro Limited:

Larsan & Toubro Limlted (LAT) through a Lalter of Comfart {LOC)
would conflim that it shall snsure thal IDPL |s cperated and
maintained In such a nanner so as 1o mast 11s antirs obllgation to
bond holders under he transactton documents in a limely mannar,

NCD Sub Accouni
and Debenture
Callaction & Fayout
Account:

A separate ne-llen zcoount {Debenture Collectlon & Payoul
Account}) would be opened by the Issusr. Progeads lying in this
account can be usad either for sarviclng the deblt payment of the
MNCD Investors, ar for investing In the permiltad list of securities
{Fermited Investments), as per lha lerms of the transactlon.

Procaeds from the NCD Sub Account {under 1he overall Escrow
Account) would be moved to the Dabeniure Cellaction & Payoul
Account for mealing the NCD paymeni. If the same does nol
happen dus 1o any reason, the Sponsor wouwld be obligated to
direclly fund the Debsnlure Collecilon & Payout Account (for the
goupon payment). Proceeds reallsed from the Sponsor on
exercize ol Put aplion on lha Sponsor would direcily come- into the
account of the NCD Invastors, .

Accelarated Put
Event:

+  Breach of any repressntalion of warranly by 1he Issuer

Acoelerated Pyt Event would Include the following:

¢ v
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' Crﬂsévdefﬁull by the lssuer on ils other dabt

»  Winding upf Insolvency procsedings baihg initiated against 1he
lzsuer

«  Breach of any eovenant

¢ Spansor diluting ils sharsholding in the fssuer lo a level below
§1% durlng tha tanure of lhe NCDs

«  Sponsor ceasing to mairtain management contrel over tha
lssuer during the tenure of the MGDs

Rating Dawngrade | Raling of the NCDs gets downgraded to a lavel below {ICRA]AM-
Evani:

{50} or non-continuation of the rallng asslgned to the NCDs due Lo

any reason.
Consequences of Upon occurrance. of any Accelerated Put Event/ Rating Downgrade
Accsleraled Pul Event, the Trustee would have the righi to accelarate the NCDs, |f
Event/ Raiing the Trustee exerclses thls right, the due date of payment an the

Rowngrade Event: | NCDs would he 30 days Trom the date Ihe acceleration notice is sent

by the Trustes.

Payment Mechanlsm
The payment mschanlsm for the transaction 1z given in dalall halow.
For scheduled Interest payment (T is the due date of Interes] payment)

T-5

Date by which lssuer has to fund the NCD Sub Account. If the same does not
happen, 1he Debenture Trustes (Trusles) would mandsatarily invoke the Sponaor
Support Undertaking {SSU) on lhe same day and ask the Spongor to fund Ihe
requisite amaunt in the MCD Sub Account by T-3, :

Date on which the Trustee would movs the funds fram the NCD Sub Account 1o
lhe Debenfure Colleclion & Fayoul Account,

If tha funds canndl be lransferred from the NCD Sob Account lo the Debentuie
Gollectlon & Payoul Account {as mentioned above) dus lo any reason, the
Sponsor would fund Ihe requisite amount in the Debenlure Collaclion & Payout
Account on lhis day.

T

Payimenl of funds lylng in Debenlure Collection & Payout Account to the NCD
Investors.

The Sponzor would also be obligated to pay undar {he SSU, even if lhe Trustee dossn't
invoke the 55U by ssnding a demand notice lo 1he Sponsor due to any reason.
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For scheduied princlpal redemplon {T Is the dus date of principal redempilon)

T-5 Dala by which Issuer has le fund the NCD Sub Accounl. If The same does nol
happen, the Trustes would mandatarily exerclse the Put. Option on the Sponsor
and ask the Sponsor to fund Lhe raquisite amount direcily in the account of 1he

NOCO inveslors on T. |

T-5 Dale on which the Trustes would move 1he funds froim the NCD Sub Account 1o
Ihe Dehenture Colleclion & Payout Accouni. Il the funds cannot be transferred due
lo any reason, the Trustee would mandatorlly exerclse the Put Option on the
Sponsor and ask the Sponsor to fund 1he raquisile amount directly in Ihe account
of 1ha MCD Investars on T, _

T Date by which the Sponsor would be obligated to deposit Ihe Put opifon proceeds
| dirgctly inte the accounl of the NCD investors, if the Pul oplion is exsrelsed on Ihe
Sponsor by the Trustes. _

T Paymant of {unds lying In ihe Debeniure Collection & Payoul Account 1o the MCD
investors (in case the required monles are available in the issuers Dsheanture
Collection & Payoul Accounl and Promoter Put. Option ig nol exarclsad). -

The onus of ensuring the imely payment of Put oplion procesds direcily into the account of
the NCE Investors [s on the Sponsar {Sponsor would gst the aceount detalls of the NCD

Investors from the R&T Agent to de so, if reguired).

For Put optfon exercige on ths Issuerf Call option exerclse by the Issuer (T ls the Pul/
Cail Option Seltlement Dailg)

T-60 Date on which the Fulf Call Gptlon notilcation is provided by the Truslesy |ssuer i |
slther party decidss to exerclse 1he option

T-5 Pate by which Issuer has to fund (ha option praceads In the NCD Sub Account. if
the same does nol happen, the Debenture Trustee (DT} would mandatorily
exercise the Fut Opifon on the Spoensor and ask the Sponsor to fund the reqmslte
amoun ﬂrrsctly in the account of the MCD investors on T,

T-5 Date on which the Trustee would move the funds frem the NCD Sub Account o
tha Debenture Coliscilon & Payout Account. If the funds cannol be transieried dus
lo any reason, fhe Trustee would mandatotlly exercise the Put Optlon an the
Sponsor and ask the Sponsor to lund the requisite amount directly I the accuuni
of the NCD Investars on T,

T Date by which the Sponsor would be chligated to deposit the Pu't aptlon procaeds
direcily into the account of the NCD Jnuﬂslnrs if the Put oplion I exercised on the
Sponsor by the Trustes,

T Payment ol funds lying in the Debenture Cﬂllecﬁnn & Payaut Account to the NCD

nvestors (In case the required monies ars available in fhe lssuer's Debenfure
Collactlon & Payoul Accounl and Pramoter Pul Option s not exerclsed).

The onus of ensuring the timsly payment of Put optfen proceeds.directly Into the accounl of
the NCD Investars Is on the Sponsor (Sponser would get the account details of the NCD

Invesiors from the R&T Agenl to do so, il requirad),
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Cn occurrence of Accelerated Put Event f Rating Downgrade Event

If the MCDs get accelarated, all amounts due under the NCDs (including Interasl acered If
any} would become due and payable after a perlod of 30 days from the dats accaleration
notics is sent by Trosies.

T Data on which Ihe NCD= stand acceleraied

T+25 | Date by which 1s5uer has to fund tha opilon procewsds [n the NCD Sub Account. [f
the same does not happsn, the Debeniure Trustee (DT} would mandatorily
axarcise lhe Put Opflon on the Sponsor and ask lhe Sponsor o {und the reguisile
arnounl direetly In lhe account of the MCD investors on T+30.

]

T+25 | Dale on which the Truzstee would move the funds from the NCD Sub Account to
the Dehenfure Collzcilon & Payout Accaunt. If the funds cannot be transferrad dus
to any reasan, the Truslee would mandalorily exercise the Put Optlon on the
Spongar and ask the Sponsor to fund the requisite amount direclly In the account
of tha NCD investors on T30,

T+30 | Dale by which the Spansor would be obligated {0 deposit the Pul oplion procesds
directly into the acceunt of the NCD invesiors, if tha Pul oplion is exercised on the
Sponsor by lhe Truates,

T+20 | Paymen{ of funds lying in the Debanlure Collection & Payout Account to the NCD
Investors {in case the required monles are avallable in the 1ssuer's Debeniyre
Collactlon & Payout Acoount and Promoter Put Optlon Is not exercisad).

Tha onus of ensuring the timaly payment of Put optlon proceeds dirsclly Info the account of
the NCD |nvestors Is on 1he Spohzor (Sponsor would get tha accounl details of the NGD

investors from tha RA&T Agent to do go, if required}.

The payment mechanlsm far the iransactlan |s deslgned to ansure thal all payments under -
the NCDs feither in \he normal course ar otharwlze) are fully coverad by SSU (for coupon

paymani) or Fut opflon (far NCD redemptlon} from the Spoensor (IDPL). Frocsads from tha

Sponazor (if the |ssuér does not pay and recourse on the Sponscr is requirad) would be

avallable before iha due date of paymant on lhe NCDs. The NCDs would be desmed to be

extingulshed pursuant to tha setllement of the Put oplion by ths Sponsor and the rating wili

he withdrawn,

Sponsor Support Undertaking/ Put optlon from the Sponsaor

The NCDs would be backed by SSUY Put opfion on the MCDs from the Sponsor {tated
{ICRA] AA slable in the Iong-term}. IDPLs obligations under the SSU/ Pul option would tre
unconditional and irrevocahkle. The rating for the NCDs s based on the strength of the SSUYf
Put opilan on the NMCDs from the Sponsor and the paymenl mechanlsm {or the transaclion
designad to ensura timely paymeant an the NCDs.

The Spansor would furher underlake (haf pursuant Lo the exercise of the Pul Optian on the
Spansor, {t would deposilt requisite fundg In the account of the NCD Invegtors on the apllon
aeltlamant date, even if the NGDs cannot he transfarred to the Sponsar dus to any tachnlzal
reason. :
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Legal Oplnlan
ICRA expects MRHL lo obtain legal oplnion oin Ihe following issties:

+ Sponsors obligalion under the Put option/ SSU is unconditional, irevecable, legally wvalld
and binding obligation of Ihe Sponser,

o The Slamp duly paid for exaecullon of the iransacilon documents is adequate

Key Transastlon Documentatlon
The: following are The key transaction documents axpected to be exscuted:

» Information Mernorandum

« Debanlure Trustee Agresment for appolntment of the Truslee

» Dabanture Trust Daed belwaan lha lssuver and the Trustes

+ Escrow Account Agrasmeni balween Egcrow Bank, lhe lesuer and the Lender's Agenl

= Supplementary Escrow Account Agresment belween ihe Escrow Bank, the lssuer,
Lender's Agent and 1he Trustes |

o Sponsor Supporl Undertaking boalwean ihe Sponsor and the Trustee

+ Pul Oplion Agresment between lhe Sponsar and the Trustes

About thé lesuer

L&T MRBHL, -a Spacial-Purpoze “ehicle (SPY), wae Mhcorporated to underiake the
implemeniatlon of the Hyderabad Metro Rall Project. The SPY s promoted by L&T
infrastructure Devalopment Projects Limitad {L&T I1DPL} {89%) and LAT Limlted (1%). The
Coneession Agreement was signad belwean GoAP and L&T MEHL on Ihe 4ih September,
2010, The project has been awarded to L&T MRHL on a long terin Goncession of 35 years,
wilth an optlon for extenslon of the concesslon perod further by anather 25 years, The
Projecl is being developed in Public Privale Partharship (PPP) mode on Deslgn, Bulid,
Finance, Operate and Transfer {OBFOT) basis.

The Hyderabad Melro Rall Projecl Is proposed o be developed along three Carridors
apanning 71.16 Km. In lenglh. The brlef details of the Corrldors are as glven under:

R SRS 100
Carrldor 1 Mlyapur- LB Nagar 28.87 : 27
Cortldor 2 JBS - Falaknuma 14,78 16
Corrldor 2 Nagole - Shllprramam 27.51 23
Teotal .16 66

The SFY Is enlitied to commercially devalop the Parking & Chrovlation areas adjacent to 25
Statlons (57 acres equivalent) and at tha thras Depols as per CA, The acops of this Project
zhall include, construction and procurement of the Rail System3 and Translt Orisnted
Developrent on the Sile; and aperalion and malrenance of lhe Rail System. The total
project cost of Re 16375 crore ls being funded through promoter's conribution of Rs. 3430
crorg f{includes equily of Rs.2439 crore (15% of TPCY and unsecured loans of As. 1000 crare
{8%)), Granl of Rs. 1458 crore (9%} and remaining lhrough term loans of Fs.11478 crare

{70%).
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About the Sponsar

L&T Infrastruclure Developrent Projects Limited (formeny LAT Holdings Limited; raled
HCRA)AA (Stable)f (ICRAJAT+) was promoted by Larsen & Toubro Limited (LAT) in February
2001 to act as the halding company for lhe varlaus Infrasitucture projecis thal are baing
developed by LAT. [DPL has promoled and executed several infraslructura projects through
public-private  paitnarshlp, i the field of highways and edxpressways, bridges,
seapartaflerminals, power Wansmission, airpori, waler supply, wind energy, real estata
devalopmeni, IT and indusirial parks, The current Investmain porifollo of IDPL consists of 20
major projects; among which there are seventeen roadfbridge projects, ons port project?,
one power transmission project and one metro froject. This apart, 1OPL has also developed
a 8.7 MW wind power project. All projecis, other than the Wind Power privject and the
Magpur SEZ pro|ect, ars balng devaloped In project spacliic SPys.

May 2015
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ANNEXTRE I¥: APPEICATION FORM

L&T METRO RAIL (HYDERABAD) LIMITED (Regd. fo ice: 47 Floor, Cyher
Towers, Hitec City, Madhapur,
Hyderabad — 500081
Telengana

[ DEBENTURE SERIES APPLICATION FORMSERIALNO. | | | [ [ [ [T 1]
TSSUE OF UPTO 2500 (TW0 THOUSAND FIVE HUNDRED) UNSECURLD RATED
LISTED REDEEMABLE NON CONVERTIBLE DEBENTURES OF

RS. 10,00,000/- (RUPEES TEN LAKHS ONLY) EACH, AGGREGATING UPTO RS,
|#}- (RUPEES [+] ONLY)

DEBRENTURLS APPLIED FOR:
(MLinimurm application of [#] Debentires, in increments of [#] Debentures thereatiar}

Number of Debentures | In words

Antonnt Bs, * In words Rupees .
DETAILS OF PAYMENT:

Cheque f Danand Drafi

o - Drawn on

Funds transferred to L&T Metro Rail (Hyderabad) Limifed
Diated

Total Amoot Enclosed
{In Figwes) {In words) _

APPLICANT’S NAME IN FULL (CAPITALS) SPECINMEN SIGNATURE

L)

APPLICANT'S ADDRESS
ADDRESS

STREET
CITY )
PIN | FHONE _ FAX

APPLICANT 'S PAN/GIR NO. : IT CIRCLEAWARDYDISTRICT
WE ARE () COMPANY () OTHERS { ) SPRECIEY

WE CONTFIRM RESIDENTIAL STATUS AS
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TAX STATUS NON EXEMPT { ) EXEMPT ( ) (IF EXEMPT PLEASE SPECIFY)

g IEXEI'I.{PT, PLEASE PROVIDE SUPPORTING DOCUMENTS FROM INCOME TAX
AUTHORITIES)

We have read and understood the Terms and Conditions of the issue of Debenlires including
lhe Risk Factors described in the Information Memorandum and bave considered Lhese in
making our decision to apply. We bind cnrselves lo these Terms and Coanditions and wish to
apply for allotment of these Debentures. We request you Lo please place ow name(s) on fhe
register of debenture holders.

Mame of the Authorised Desipnation Signature
Signatory(les}

Applicant’s Signafure

We the undersigned, are agreeable to holding the Debentures of the Company in
demterialised form. Delails of my/our Beneficial Owner Account are given below:

Details far Issue of Debentures in Elecirenic / Bematerialised Farm

DEPOSITORY ' NSDL (3 CDSL ()

DEPOSITORY PARTICIPANT NAME T
DP-ID :
BENLFICIARY ACCOUNT NUMBER “
NAME OF THE APPLICANT(S) .
FOR OFFICE USE ONLY _
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Chegue and Drafts are subject to reafisation)

We understand and confirm thal the information provided in the Information Memerandurn is
pravided by (he Issner and the same has not been verified by any legal advisors to the Jssuer,
the Arranger and othey ntennediaries and their agenis and advisors associated with this Issue.
We confirm that we have for the purpose of investing in lhese Debenlures canvied oul aur own
due diligence and made our own decisions with respect to investment it1 these Debentures and
harve not Telied on any representalions made by anyone other than Hhe lssuey, if any.

We understand etz (i) i case of allotment of Debentures to us, oo Beneficiary Account a3
mentioned above would get credited o the extent of the allotied Debentures, (i) we must
ensure (bat the sequence of names #s mentioned In the Applicalion Form matches the
sequence of name held with our Depository Padicipant, {ii}) if the necnes of fhe Applicant in

g ol
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this application are nol identical to and also not in the same order as the Beneficiary Account
details with the ahove mentioned Depository Paticipanl or if the Debentures cannot be
credited fo o Beneficiary Accouat For any reason whalsaever, the Company shall be entitled
al its sobe discrelion to reject the application or izsue the Debentres in physical form,

We understand that we are assuming on our own account, all risk of [oss thar may oceur or be
suffered by us including as ko the rennms ot andfor the sale value of the Debentures and shall
not loak directly dr indireetly o the Amanger {or o any person acling on its or theic beholf) to
indemmify or otherwise fold vz barmless in respect of aoy such toss andfor damage. We
usidertake that npon sale or rransfer to & subsequent investor or Iransferee (“Transferes™), we
shall convey all the temms and conditions contained Lerain aud in (his Infovmation
Mlemorandum to such Transferes. In the event of any Transferee {including any twermediate
ar final hotder of the Debentares) suing the [sauer (or any person acting on itz or their behalf)
we shall indemunify the Issuer and 1he Aranger {and all such persons acting on its o their
behalf) and also hold the Isswer and Acranger and each of sech pevson hammnless i respect of
arry claim by any Transferee.

Applicant’s Sigratic

FOR OFFICE USE ONLY
DATE OF RECEIFT : DATE OF CLEARANCE

fMaode: Chegre and Demand Draffy are sibfect to realiyation)

e TEAR HERE) oo - -
L&T METRO RAIL (HYDERABAD) LIMITED
. ACKNOWLENNGMENT SLIF
I {To be filled in by ApplicanySERIAL NO. | | l | | | I | I f

Received from

Address
Cheque/Deaft/UTR # Draswn on for
Rs. oo azeaunt of application of Debenture(s)
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ANNEXURE Vi LAST AUDITED FINANCIAL STATMENTS

oo



M.K. DANDEKER & CO.,

Chartered Accountants

‘Phone : +81-44-26222100 Mo, 244, {Old No.138},

Fax 1 +07-44-25220721 ' _ Angappa Nalcken Slresl,
£-mall : dendsker@vanl.com ' ' 2ne _F&nnr. GHENNAL - 800 001,
' ih.nel Brafidhes : BANGALORE
dendeher@elh.na B e
INDEFENDENT AUDITOR'S REFPORT - MUMBAI

TGO THE MEMBERS OF L&T METRC RAIL {HYDERABAD) LIMITED

Repori on the Finaneial Siatemanis

We have audlted the accormpanying financlal stateiments of L&T Matro Hall (Hyderabad) Ehnlted
{“the Company™}, which comprlse the Balanca Sheet as st 3151 March, M5, ihe Statement of Profit
and Lass, the Cash Flow Statement for the year then ended, and & zumimery of tha slgniffcant
accountlng policles and ather explanatery Information. .

Management's Responslhlify for the Financlal Slatemanis

The Company’s Board of Directors s respensibla for the matkers skated Jn Section 134(5) of The
Companies Act, 2012 (“the Act™) whh respact to the preparation of these firanclal slatements that
glve a trua and fair view of the financlal positton, inanchal performance and cash lows of the
Company In accardance with the accounting princliplas generally acceptead In (ndia, tcluding the
Acrounting Standards specilled under Seciion 133 of tha Act, read with Rule 7 of the Companlés
{Accounts} Rules, 2014, This responsiblilty glse includes malntenance of adequate accounting
records [n accordance with Lhe provisions of the Act for safeguarding the assets of the Company and
for preventing and detecting frauds and other regularlles; selection and application of approprlats
accounting polleles: making Judgmenls and estimates that are reasonable and prudent: and design,
Inplermentation and mabtensnce of adequate Internal Mnanclal conteols, that were oparatine
effgctively for ensuring the accuracy and completensss of the accountlng records, relevant to the
preparatlon and prasentation of the (inanclal statenents that glve a trus and flalr vlaw and are free
from materlal mlsstatemeni, whether dus toe fraund or errar, -

~ Auditar’s Responsibllity

Our respons|Biliy is 1o expross an ppinion an these flnencial statements besed on aur avdlf, We
have taken info account the provisions of the Act, the aceountlig and audlting standards and .
matiers wihich are required to be Includad In the audlt report under the provistons of the Act and 1ha
Aules made thereunder, Wa conducted our audlt In accordanca with Lhe Standards: on Auditing
spacliied under Sectlon 143(10) of the Act. Those Standards requira that we comply with ethical
requirements and plan and perform the aud|t (o ohtaln reazonabie assurance ahout whether the
{lnanclal statements are free feom materlal misstatement,

! An audlt Involves performing procadures to obtaln audit evidence abouk the amounts snd Lhe
dlsclosures I the Ananclal slatements, The pracedures sefected dopend on the auditor's Judgment,
Including the assessment of the rigks of matarlel misstatement of the financlal statarments, whether
due to fraud or errar. In making those risk assessments, the auditor constdars Internal linanclal
confrof ralevant to the Company’s preparattun of the financlal statements that ghee a true and falr
view Iy ordar ko design agdit procedures that are approprlate In tha creumstances, but not for the
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mLK.Dandeker B Co,
Charterad Accounlants

purpose of expressing an oplilon on whelher the Campany has in place an adequate Internal
Hoanclal coinbrols system over Anainclal reporting and e operating effectiveness of such confrols,

An audlt atse includes evaluating Lhe approprlateness of the accounting poficies uzed and the
reasonmablenass of tha accounting estimates made by the Company’s Directors, 85 well as evalyating
the oyerall presentation of the financlal statements. We belleve that e audit evidence wo have
obtalied 1: sufflclent and apprepriake W provide 2 basls for aur audlt opinien on the ﬂnan;lal

statenients.

Opinian

In our opiinton and to the best of our infarmation and according to the explanatlons glven to us, the
aforesald MInanclal statemends glve the Informatlen required Gy the Act h the manmer 5o regqulied
and ghve a true and falr view n conformity with the accaunting princlples ganaraly aceepbed i indla,
of the state of affalrs of the Cormpany as at 31st harch, 2015, and ks loss aml its cash fowes for the

vemr ended on fhat date.

Report an Other Lagal and Regulatory Reguiremanis
As raguired Ly Sactlon 143 (3) of the Ack, we report that;

fal We havie sought and abtalnad all tlia Ifermation and explanations which t> Fhe bast of our
knawledge and bellaf were necessary for the pirposes of our andli,

(0} i our epnben, propar bevks of account as required by law have been kept by tho Company
50 far as Il appears Mrom our examination of tfiosa books,

{c} The Balance Sheet, the Siatément of Profit and Loss, and the Cash Flow Stzbizment deali
wlith by this Report are In agreomeni with the books of accomnt.

{d] In our opinion, the aforesald Mnanclal statements camply with the Accounting Standards
speclfied under Sectlon 133 of the Ak, read wilh Rule ? of the Compantas [Accounts] Rules,
2014,

fel On the basls of the wiitten representallons recefved from the direckars ag an 21st March,
2015 taken un record by the Beard of Dlreciors, one of the divectors is disqualiiled as on
31t March, 2015 from Lalhg appoirted as a director Iy terms of Section 164 {2) of the Act.

i With respect to the other matters to ba Incleded In the Audlter's Nepart in accordance with
- Rule 11 of the Comparites (Audit and Auditors) Rules, 2014, in aur opinlon and to the best.of
our Inforination and-aceoriding to the explanatians gluen to us;

234, B pom
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b K. Dandekar & Co,
Chartered Accountants

. Followling are the pending lltigations agemst the company

Suitding and Gther

Labour, Emplayment,

Mature of Legisiation under . Auhorlty Invalved fn Current Status
tha | [Haatian which itgatfon Is Hltlgation
g pending &
1.5tate of Telangans — Interim Stay has

been extended unkl

Clafin for Consteuction Tralning and Factorles Further notlee by
labour Workers Cess Act, | Department the High Court of
welfare cass | 1998 {(HOCW Cess  |2,Tiye Joimt Commlssioner of | HYilerabad vr',if
Act) Labour & Assassing Officer | OYfer dated 3
under BOCW Cess Aot Decormbar 2014
Stay has been
Clalm for Indian Stamp Act Goveriment of Andhra pranlad by the High
stamp duty | 1899, as applicable | Pradesh, Reglstration and Court of Andhra
on EFC to State of Andbra | Stamps Capartment, Pradesh vide arder
contract Fradesh Hyderabad datad 7 April
1 2014.

Due ta grant of skay, the abovementioned Ntlgations, at present, ara fgk itkely to changa

the ilnanclal position of the company.

I. Tha Company has made pravislon, as required under the appllcabla lsw ar acgounting
standards, for materfa! foresesable losses, IF any, on long-term cenbracts Incloding
derfvatlve contracts,

lli There waie ne arounts which were requived to be transferred ta the Investor Edyicatlon
st Protectlon Fund by the Company,

As required by tha Companles (Auditor's Report) Order, 2015 lssued by the Central Government of
Indla In kerms of sub-sectlon {11) af seclion 143 of the Companles Act, 2003, we enclose in the
Armexure, & statement on the matters specified In paragraphs 3 and 4 of the sald Order.

Place : Hyderabad
Dabe ; April 27, 2015

T DR -

MIGAPEE RMLALY 1y
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for ML DANDEKER & €O,
Chartered Accountants
{Flrm Reglstration Mo, 0006795)

MW

il DANDEKER

Partner

tdembarship Mo, 018533
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ANNEXURE TO THE INDEPENDENT ALDITORS' REPORT
{Referrad ta n our Repott of even dats)

‘4. The Comparny s maintalning proper records showlng fall parculars, Including guantiative

detalls and sltuation of ficed assots;

. Tha Flked Assets have bean physically verlled by the Management at ragular Intervals and
no raaterlal dlsciepanclas weare noticed an sushverlcation,

Tha Commpany Is angaged [m 1the hosiness of infrastructure development and malntenance zd

" hence the clauses 4 {1} {a}, (b} & {c) of the Compantes {Audltor's Report] Order 2015 relating to

Inviantory are not applicalde,

The Compaty ias not granted any leans, sacored or unsecored Lo eompanies, Hrms ar other
herlles covered in Lhe reglster maintained under section 189 of the Companles Act,

According to the Information and explanatlons glvan to us, e Company Is having adequate
Internal Confral systam commiensucate with the size of the Company and the nature of Its
buslness, for the purchase of lnventory and fixed aszets and for the sale of gands awnd services.
Also, Lhera Is no continuing [llure to correct major weaknasses In Internal control system.

The Company bas nat peceptad deposlis and the directives 1ssued by the Reserve Bank of thdia
and the provislens of sections 73 to 76 or any other refevant provisions of the Compantes Act
and the rules framed there under ara not applicabls to the Campany,

The company Is not requlred to malitain cost records spacfled by tha Central Government
under sub-sectlon {1} of section 143 of the Companles Act slnce 1he company prasently does
rat have any operatlona! revenue.

a, The Company Iz regufar In deposillng undizputed statutary duas ncluding provident fund,
employees' state Insurance, Income-ax, sales-tax, weaith tax, servlce Lax, ducy of custams,
duty of exclse, valie added tax, cass and any other statutory dues with the approprlate

authoritlas.

b Accordig to the Informatlon and explanation glven {a us, the Campany has no stakutory
dues which have not been deposlted on account of disputes.

¢, There was no ameunt raqulied to be raesfarred (o Investor Education and Protectlon Fund
In accardance with the relevant provistons of the Companios Act, 1956 |1 of 1956) anol ruigs
mada thereundear, )

The company has heen reglstered for a perlod of less than Mve yaars and hence the reporting on
accumulatad losses at Lhe end of the financlal vear doss not appiy and It has Incurred cash losses
I the current financlal year and In the immedlately preceding financtal year:

", LD B, 30
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il H.Dendaker & Co.
Charlerad Accounlants

3. The Company has not defaultad in repayment of dues to a flnanefal thstitullon ar bank or

delrentors holders,

10, The Compsny has not glven any guarantsa for loans taken by others from bank or Hianelal
Insiltutlons, the terrs and candltions whereof are prefudicial to the [ntarest of Ui Company.

11, The term lpans wera épplled for the puipose far which the loans were obtained,

12. Based on the Information and explanallon glven 1o us and based ot the audit procedures
followed by us, there were no frauds on or by 1he Campany that has besn notfced or reportad

durlng the year.

Place : Hydarabad
Date Al 27, 2015

AIGRPPAMAICREN
STREET, CHENRRL -
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Charterad Avcovntants
{Flrin Reglstratlon MNo. 0006758)

K. DAMDEKER
Partnar
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L&T Metro Rail {Hyderabad) Limited
Balance Sheet as at March 31, 2015
As ak 3 1-03-7M5 At at T-03-1014
EOTY L LIABILITIES: el o 1 4 i 3
Sharalolders" fuids
Shane capllal A 1981, 29, 76, 4 1155, 19,24 060
Reserves and awrpius n {11,53,86,447) 1959,85,69,8 (2 [3;06,74.9781 (152,32, 37,00
Han- euprent Nablies
Lo Lenn Biwmowings cfiy 41538,96,72,201 197067 ,9%,994
Ol long verm Nabilities iy 28, 14,74, 7454 16,93, (03
Current Rabilllles
Trade payablios ] Dy 150,97 57,617 {8, 18,25, 08
Oiher edrranl Wablliies oiily \70,18,77. 3700 79.96,45,720
shait Neqm prayisions il ’ 1.6l 65498 522,81, 10,307 1,514, 551 149, 56,37, 671
TOTAL ~ 059,78, 49,075 AT, 74,27 553
ALIETS
Han-currank attels
Fied faxels .
Tangible assels Ell 4,54,69,072 4,67, 50,451
eanglble assels E[N] 2,90,51,167 b 10,93, 751
Capital grark [ pragross . EQ) Téb, 43,91, 356 B, 36,20, 245
Itanglble assels under devalepnient ety 6311,725, 28,069 A0S, X5, 10, d64 ATh, 26,47 675 Ie36,M,01,622
Dofarred L assols LWy &3,91,460] 63,91, 960
Long term loans and advances F ABA, 20, 51,423 596,20,3 1, 95%
Currept assald
Gorrent Invealments 4l ik, 043,53, 195 13,02, 54,054
Cash and Cash goulealents Gl 60, 47,543,207 17,10, 43,562
$harl Lenm Wans and advances GII1H 19.05,58,506 89,414, 87,229 | B85, MLERT 39,94,72, 108
TOTAL 059,738, 43,075 1671, 74,214,852
Conlingant LlablMles H
Commilmenls |
QLher ookes forming part of accolnks L
Sreafficant accounling pofigfes LA
At per our reparL aliichad .
¥or 15.K Dendeker i Co., For nnd on Gahall of Tho beard of directars of LAT Metro Al (Hydetabed] Lirnlted
Einn roglatration nuinber ; GORE9S
i harered Accoun tants o, _-,J-}fiﬂ Llﬂ A 7y
Ly U Tiamd of ﬁz‘/gjﬁ ) M —
'{’}\/' T Y BuGadall H.\enkatash
[Chigf Execuiive O Nanaging Dleeclar] [Direcier]
. OIH Ho: 0240503 O Ho: (R34
fird Dardokor . . Q
Parkjier : (-\IJ .-*]"f 09\ -
Membarship Ho ; 018333 .- - 1 f
LR Bumar S ashisk alhotes
[Chlet Flnanclal Oficer| [Comipany Socrelany
Membeiship Ho! 023240 Menvbarslip Ho: A0
Moce | Hydebad - Piace : Hydorabad
ale. © l??i’rff-'-“”‘} pale : ZT{oytaer(
i —




LAT Metro Rail (Hyderabad) Limited

LEatament of Pmﬂt and Loss for the year ended March 31 2015

indd-15 01314
Hole o T L4 7 ES
REYEHLIE:
1ﬁeve g Frony aperal ins . .
Uher Income J 5, AT 7,891 3,07,36,437
Tatal favanue 542,137,491 3,07,96,437
EXPENSES: )
her sopenzas K . 19,29,36,274 227,17, 714
Tolal Expunses 19,2%,36,174 L r At
ProfitLoss] bwfong 18 (13,081,458, 3493} (19,1,277)
Ta BxgEN5es '
~ Currenl lax FLRER Y3 1,13, 190
befereed tax : 19,13,811 - 313,190
Prafil aftar 1ax carriad Lo Datance Shast {44, 10,73 1G4) (£2, 30,457
E«'.u'rnln-gs. por equity share; LI}
[a] Haite {3, 100] {0.600)
[b] Diluted [ 104} {013
{c) Faca value 100440 0. CH
Cler notas farming part of accounls L
Sigalficant accounting pollcias L

As per aur reporl allached

Far K Dapdakar & €.,

Firm cezlutratlan numd er 2 Ge0ar3s
Chaplerad Accounlants

WW

IH.J.ﬂande}wr
Pariner
hbenrh edahip o : 018533

t Hydara
Dal.e . ,BU'J'I?-

Far and an behalf of the board of dlreclory of LAT Matro Gall {| irdarabad) Cimiled
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L&Y Matro Aol [Hydersbad) Vmliad
€ ash iTow slakg ment far Lhe year ended Baich 31, 2016

]_ W15 FrTER
1 ¥

A[Casly fiews dvom operaling acilvilles

E|Lash fow from InyeMlng acilvilles

IhjHen Proflk before Lses (o nom oparaLing sciivifes 112,21,38, 3E3) (193,377
Iadlut Lments far o operaling Meims:
Lisky rt male af gad Assels FRIR] 14,189
dthay non cash Lens Subd A4, TIE 10050045
Dvidgnd on mutual fund racelved 4,23, 58, 807) 12,97, 82, 8%7)
hibe gsl g fved 01.,00,55,784) 18,58, 1001

11} tet profit frain non dpearaling actlvilles 113,39, 17,1663 {184, 98, padj
Ad[watinents for ; .
[frecrease] f Bacrease In sholn bevh beans and atvances (4, 14,90,839] 2,246,000, 985§ -
Meroases |Decrease) ki thorl beemn grovidons 11139, 826] 30,408, T4E
ncreased [Decreass} in othar civienl Nabifues 1IN 73, 89¢ 21, B4, 85, 184
[Increase] £ Gecrease by lova tarm loans and advances 111,85, 60,541 14,85, 37,435

" lIncresied {Decrease) in other fna Lean ablinfes 37,92,80,651 ¥, 59,89, {65

MMy Cash ganeratod framffused o) non aperating 4 o fifes A, 28,2 7,202 IT, 68,9 168
DIt e kaxos relund/ fpald) 4, 15,000 {1, 18,700

te}{Het cash gararanad fram Awed Infaon aparating aethadiles 490, 24, 12,202 1,57, 146k
Furchace of Mod Akers 1 ¥Ea, 50,447,233} [2008, 6,20, 117y
Sale of Flxed Atpels 358,219 7,40
[nvasiments 302,000,461 [6,01,98,648)
Dkeldend on moriyal fupd recelved 4 2%, 58,500 3,97, 80,877
[rieraa recelved 1,0, 54, 748 4,54, 100
Cayhogangralad feom F (used Ind ovast g acklvitlas [274%, 74,52, 460) 11573,92,50, 175)
Extragrdinary Mems . .
Het eash genaralad from f {uied Inj Investlng acikvilles {1749,98,53,460) {T973,52, 56, 175

C{Cash llcw fram fMnantfog ac itz .
Eguity sharg capiial wed Bk, Dok, (K),000 625, 39, 30,0
Term Loap 1967, 18, 13,105 1335, 000, 9,906
Reb cash generaled fram ffused Ind Mrancing acibdules 793,08, 72,305 X FETT
ol (ecroaia) f ncraa e incash and cash aquivalants (A+Bac) 47,32,19,345 [§1.53, 10,178
Cath and eash equivalants as at the beghining 17, 1047 562 063,53, 741
Cash and cash equivaloils a4 il 1he end G0, 42,431,307 I17,14,43,562

oles:

1eclion 133 of Uis Compmbes det, 2073 read wiih Aule 7 of Compantes [hocounts) Rules, 2004,

¥ Canh and ¢ach squlvatents ieprtaent cath aad bank batanset,
A Pralows yedr's fiagpres faoe besn regnnpedd reclaliver whiens applicatia,

|k per o mepark attagied
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LOT tatro Aall (Hyderatad) Lioilled
Hotes fairiing parl af acealats

tote A Share Capital
ﬂ;!r].ﬂhara copital authorlsed, Gsted, subiclbad and pald e 3k 31-07-2015 2oL 11032014

T T T T

AuthotTeed thares
243,70, 50,000 (3T Mareh 2004z 247, 90,40,000] equily shares
af A3, 10 each A9 .00, 00,000 2A39,00,00, 04

|1s5ued, subscribad and fully pald-p shans
198 ,973,97,600 117 Merch 2014 115,53, 97,#06] equily sharss

af Rs. 19 each . 1981, 35, Fb, 064 193i.]9.?6,ﬂﬁﬂ| V155,14, 76,060 155,29 76,060
Afll}. Recanclllatlan of Vo number of aguly shares aind ke at H-01-1045 © Asat 11-02-2014
share capital

Ho T Hno 7
[issvied, sobscraed and fully paid up aoully sharas oulslaading H5.53.97 604 115535 76 ag0l <2.59.59.408 426.59.95. 041
o Beginning of Lhe year T Ll by LR 1D
Svares [ssued dorinyg Ve yoar A2, 60,4, 00 26, 00,00, 0001 5,50,99,006 §25,39, 30,4000
fxsued, subzorlted and folly paid up aqully sheres -
aulstandlng at he and of the year T8, 1197606 1591,39,76,000 116,53,07,606  1955,39,76,060

Aill). Tarmezfelghts attachad to eqully sharas
The Comgany Bas onby one class of 2qally share Raving a par value of 210 pershate. Each halder of eqily sheded 1€ ealilied Lo one vala per

share,
Tl campany fas nal issued 2y secoiltles duting the gar vl Lhe rlghi fapLban v conver the same Into eqlily shares at o Taler dale,

Ther company hivs not reserved 2y shiades for [S408 undaer opllens and pontracisfeomanttments for the sale af snaresfdlilavestront.
Tive sharas [sned canny etual dghts 10 dividend declaed by the company 2rd no restieliens ang allached Lo any pee il share haldar,

The Companiy Iras altolLed one nou-transtocable aquity share {Lhe Goldaa Shaceh to the Govammtal of Telangana (Goremment) havlng a par
walue of Rs. 10io pursuance of the Shareholdars Agraement eatersd tnto with the Goviement and olhwrs. fiv beiins of the safd agreament, Lhe
Gaverameant shall be entifled do appolnt a oomlaes ¢lrecher ain bl board of direciors of tgie company and 10 [ong 2 the Gevernment hglds Lhe
Galden Share, an afflimative yobe of Lhe Geverament or e direclar ygpalnted by the Govermanenl shall be required for passing of, b Lhe
general magtlig of M campany or Uie meating of board of directars Wisceef, a5 the cove may ke, any resolution on all the reserved matiars aj

speciled fn \he sajd &4 raeroent.
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LAT Melro fall {Hyderatad) Limibed
Hiotas finonfing park of coounls

ALIY). Shares Field by holdin grulins e Beiding compaay Asat JI-U.'I--EI:.Il P IT
aidfer thel sutetdiailosiasoclalon ! 5 ?
. T T
LIV Inirastruciure fevelgpmenl Prajects Limiled, tho tfding
cHTpany ’ . .
196, [%, 53, 620 (31 Mok 20642 104, J8, 43,6200 2oty Sharoc of
Ps, 0 =aeh fulty pald up 1961, 58, T, 100 1143, 04, 16, 20
Larsen B Toubea Limilad, the ulthiale hotalng company
154, 13,930 {4 March 2004! 115,513,984 equlty shases af
|8 10 gach furbly gald wp 18835, 600 15,55, ¥, 100
AL I:u.a'lalls of tharehefders hplding more than 5% thares 0
Lie Com pany Az at 3002015 Asat 11092014
Mo % of holding Ho., %ol holding
Equily shiaie of Ay 10 aach Tully pald
LAT Mdrastructure Development Frofecs Limile o, the holdlng
conipany 1,76, 15, 83, 620 097 1, 10,38, 43, 420 90%
B Hegarvas and Surplis A al 31-01- 2045 Asal 3-00-207d
r H T H
Hedaling Keserve
iz per last Balince theel 13, 10,79, 166) ’ -
Addfon durlng Lhe year 5,63, 64,536 . 13, 10, 79,188)
252 35,370 {3,10,72,166)
Surplusridalicit} fa vhe stataimmnk of prafit 2nd oss
A% e Lash Balance shaet 4,000,185 : 26,204,854
Peaiih FiLess] fior W year L4, 18,73, 104} (19,06, 71,817) (22, 1,457} 4,041,785
(1,533,356, 4%7)
CErY. Long Teral Berndnfgs Asal 3103305 Ar al 31-0)20i4d
i ¥
Seeviad
Terin Laans from Janks Including lellers of crsdil aealied o5
sl Lol geke o COHITD 4518, 06,72,201 IHFLERI9, 9
ASTR, 06,12, 501,67, 99,994

Imm O

Fariiodars

frelalls

fhnleras), Rano

Iriterg sl raLe dr 200 bl palng 225 baals podnis uplo 27.08.201) abose the bare qale of
Slake Mank of lngla [fioating) vple 27, 12,2004 ’

Repayment

ending e -Juni 35,2007,

Rapayatte n 18 quarlely uaetual finaments beginning fram Seplember 30, 2008 4nd

Securily

harashlra.

L Invdmi LUre of Matleags, axcioding projech avsals specilied ln

concesalon ddreemanl.

1a|J-'-wlgaaa af non-azricullural lend bearng plet no, 1% formbng part of B3ad i dereay nes, J2AIT4A 3302, s e Bap, vdhagsd Lalula, O, Ratgad,

b Charge on all angite mavatle ssmols [presenl ad fuluiet, Melddiig 3 mevable plant, machinery, spares, Weals, fings ebe. as spaeliled In Sthadule it

<y Charge o rights, Inlerest ynderfin raapect of praject gocuments, apprevaki, INananes contiacts and 4o decounts to e ealent permilled Lo the
laneess upder e ccpeer agne emenk Wogelfer vlh geprndtled Invesimens ele, and
)y Charge an righl, faleraal e, Lofln rexpect of racelyabiley, leller of cogdily quaranles, perfoimance o, shes smotnls iwing Wirecalved by the
company, all {nlanglble syiews of the company oz goedwill, Wademark alc,

v
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LAT Metra Rall (Hyderabad) Liniled
Heoles formlng pard al accounls

C11J. Dtker Long berm LiaGHRies As gl 1{-0T-20 15 Az at 31-03-m74
T [ 4
R bl [on ranies 28,14, 76,754 £ 3,103
8,14,76,754] B, 3, T3

D{l) Trade Payatios

As an 31 05-%015

A at 102014

Dise 1 related parllas
Mibero and amail enterprises (Hole o L ei)]]
Olhers

T
99, 68,17 753

254, M, 19,670 1,83,55, 257

50,97 7,630

1
66,34,20,141

&3, 18,25, 3%8

DIy OLhar cunvent Liabilitfes:

As al M-05-201%

As al J-03-2004

T ¥
Inlosesk accmed but not dee B4, 16, [5,032 27.07,14,540
Cecunly Pepasil 3,92, 28,404 1,56, 00, KK)
Farward contracl peyehtes 14, 23,03, 144 1,38
Other payables 65,084,609 §22 £6,41,98,799
170, 18,77 36 79,686,457

Dyl Shont Lerm Provls oo

Az al 1033015

Az al W03 204

2 4
Prirefston for employes benellls
Grawily 12,223,240 49,401,931
Compensalad abiences 1,9E 15,607 1,08, 63,512
|¥rromiston far cusrand laxes 1,725,331 4
1,84,65, 458 i 50 fil 551

v
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LT Melro As Il Jlyderabad) Limlbed
Tledles ferrlng pard af mecounle

E Caplialonod bt I proginss Aval V1.2 A1l - Rar 2065 X381 M-03 3015
Tranft erlenfed devetopment 1 T 3
ﬁm T oguia 1§ M, 70, 142 103, i3,40,5 11 1,57, 78,953
larfes and weages [Efake o L (230 1,76, P4 1,20, 44,385 o+, 78 A1
Choarange and apgaecsl Mees 1, 10,64, 120 1,315,171 104,501
Conualancy Mes 950,81, 200 1,70, 16,559 11,2, 58, K
irandk & flirre e charges 15 3F 440 T AT, 00 454 13, 72,583,004
Whbr gapenses I 17,654,048 il 36, BIE
LA 8L 1,715 TR, 77,54, Lid] 166 43 91,850
'E]:ll_ll, TnlenlBla 2wnts upder Joralopmvenl Asal J0X-paid April - MRy oA A5 ok 312015
[Firve wafection Ak 7 T T
Cans i Lier) wark i grogroys 747,84, 13,485 7L, 11,50 PEFIRERRRILL])
calines avd vanes (HeLe o LIV LA h,571 2,21,75,501 B, T, 5,7
Coapeaialion for employee Wodopiten plan [£90F) @ate L) 13,16, 050) 1,494,915 15, 10,973
Sha F peeAlare and alfies expeaies 5,95 50,406 TS A, FE £20,5, 06
Wankagament renminsalis recs - 1,62,80,217 1,4, 90219]
I znarenl .50 53 B,70,38 744 M 73,44, 360
Cevwcen[on Jedd [ T -1
Tiaveling B (o erancd 1A 2,50, 54, H3 1T AT 97D
2. Wy 1A eTLEN Commanlealbom amd ciher expem ag 14,11, 13,355 15,94, 81,652 12,005,454, 507
Peafect fasrangn Fi AR R L LA rRal 14,4, 35, 5BE
Bank o finanee chailges
Wlaral Spenes 234,210, 354 XA, 14704, 605 S0, 35,04, 457
Lty bedinAng coas 45,74,21, M1 B AN A8, 05, 7,
Depreciallond anarilzatlon 5,35, 00, 115 3AT 74, [, 148,02, 475
Unher eapemd At 7,474 4,12, 7%,261 4, [h, 357
174,36, 47, 57 RN 2] BT 175,79, BAY
F . Long berm Toans aod advances Adal J-0N00E A1al 31-03-101
H r
|Spegured, cindldencd 2rod
Capllal 3 Erangas
« Rataled parites FUr R LA 22,85,
= OLhaas 2[4, 00, &7, A5 06, 1538 1T
aR%, 10, 11,473 187 51, PB4 10
Oihey Loens and A sahred
SesLpLy Ereposkl s
- Aetnled pariles . 3,599,250
+Oiheis 2, B AR Rr 121,407
2, 10,40, 0400 315,33, 122
¥4, 00,5127, 506,20, 41,9 8%

i
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LGT Melro Rall [Hydes abac) Wilied
oies feoming part of aceoentb

. Bt (1 Wi kel valun per e, of wnilis .
G.  Surranl ferve sCmenli — irnll ' Aral Yigdqns A2l 301204
[ AL ai 11-01-2015 T ¥
Wbl ks fiBlaT=d) -
St R ual Furd D3Ry B ekl 1,000, 1% i 10,540,393 [k G, 37,478,
LET Lhuld Fuod-Rarty Phvidend v A L64,0 1
T B0,30, 19 V1A, 54,058

O(N}, Cashand Caily equivalents

ALAl M- M-I0TS

Al 11-03-2014

3 T

Caply ol caply agufyalant 5
sl by Barnd
Dalances vilh Ponks 2
Ui el ancisly 10,1, D357 1,459, 0
Framd depsi s eeiLh banks sdvh less than 3awnihs msodly Cicloding lecst aconied LA TR AL A8, B0, 57, AT
thereon

: N o EE 7, 18,43,343

Gl $hoed Larm foans and adean res

A3 3l 37077018

J-? 4L 37-pd-2004

H T
Unaaured and codbdyred gend
Laaris and i dvenoes 10 refaled pailes U B, 300
aLler i and adeeices
Fragald caponses 57, 14,051 937,790,532
A otvance |ax - L1767
Do iivalye aanel-eplioos 04,45, 138 -
Galn o tarwaid conlracds 3,145,417 Lot
Sudipang ey et rabila i raah o in Rind 35071, 150 49,55,181
[T 7,55, 74,507
|1, Centkngant ThbTTes A% al 11-0)-2075 Ar At 110134
[ H
Clatne £gaiarh the coenpang pel dchigrdadied 1 dehiy 12,042,404 24,42,4%.610
[ T2 T8, 0, AT TAAZ LB EI0

I. Commlimenls

A s 04-03-20 1%

AL ad M-03-2014

ll‘bllml.udl ampuals-o] onitracks remplilng o bis dxedoied ocodapilal deaaml

1

7376.44,51 TN

#3M, 53,10, 269

13844, 51,741

BI04, 53, 30,369

(

r
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LT Metra Rall (Hyderalrad) Linived
Halos fariming part of accounts

J.  Othor fnconme Api-Mar20fs | Apr-thar 2014
] T 7]
Inberest on shor tenn deposits 1,00,5% 246 8,79, 104
Dividend on currant fwvestmedts 4,23, 58,6003 3,97.532,877
Otler non-operating Incomne 23,59 5h0d 1,54, 460
5,47,77.891]  3,07,96,437
. Other expentes Apr-far 2018 | Apr-Mar 2044
I T
Audt fess 6,127,362 359,352
Salaries and yrages 25,71,740) .
Premta and Exchange galn/loss on dervative Contracts 18,24,02,29 229,07 2
Lass on sate of Flued asset 2,594,873 14,159
Projecl awaiensss camnalgn expenses 1,03,37,576
Lezet fecalpls howards the zhove A 26,479 59, 15,098 83,793,508
Corpurale soelnl responslbility expenses 1,57 456 T, 34,082%
Fillng (ees 2,508,747 4,380|
Qther expensas +,F7,257 2,713,268
19,29,36,274]  %,27,17,714

.




L&T Metro Ralf {Hyderahad) Limlied
Notes forming part of accounts

L (I} Corpoiate Infarmatlan

LE&T Metro-Rall (Hyderalad) Umited was Incorparaled on 245 Augus! 2010 a5 7 Specal Purpose
Vehicle to underlake the Business Lo construet, operate and malnlain the hMelro Rall Systam
fincluding Translt Orlental Development) In Hyderabad under Publlc Private Fartnership model.

The Company slgned Concesslon Agreament wilh the Gevernment of orstwhile upliled state of
Andlira Pradesh lnow the Government of Telmgana State), on 04.09.2010 which granted the
exclusive ¢lpht;, Hoence and apthorly te the Coropany to construct, aperate and mahlalin the fdeiro
fiall Systern (The ‘Concesslon’] en Whree elevated corrldors from Milgapur [ LB.Nagar, lubilee Bus
Siatlen to Falaknuma and from Magele to Shilparamam In Hyderabad, covering a total distanes of
7116 ¥ms and Me Real Estate oevelopment in accordance wilh the provistons af he Congession
Agragment on Ceslgn, Bubld, Finance, Qperate and Transfer {DRFOT) basls,

In terms of Clause 3.1.1 and Schedule G of the Concesslon Agresment, the concesslon parlod of the
project 15 [or 35 years commencing from 1he Appolnted Oate Ineluding the canstructlon perlod, which
ls extendahble for a lunher perled of 25 years subject lo Rilflment of certaln condlifons by the

Company.

The Company achteved Mhanclal closure on 1% karch 2011 and satisMed all conditlons precedent fald
dowin In the concesslon agreement, The Government had declared Appointed Date az 5™ July 2012,
The project cosl shall be hended by promoters' share caplial, vlablllly pap grant and terni loans Iram 3
cansorilurn of Banks with State Gank of [ndia, as lead ikank. The Company commenced delil drayel
durlng the Minanclad year 2002-13 and tha construction of the praject Is In prograss.

L (I} Disclosure pursuant to Azcounting Stendard 15 {Revised):.
Dafined Contilbuton Plans:

Amoaunt of ¥ 91,99,965,’- ipravious year: T 79,11,969) towards Frovident Fund contitbution has
been recopnized 0 “latangible assels under development [Note E(IT)

Defined Banefit Plans;
The Company operakes gratully plan thraugh a trust wherein every amployae.ls entltlad to the
benelit equivalent Lo NMteen days salary last dravan Tor each completed vear of service, The same |5

payabile on lerminallon of service or retirement whichever Iz earllor. The bansdTt vests aiter Thie years
of continuous servlce, The fund Is managad by LiC.

Anmaunt recognlsed In e Ananclal statements I respect of gratuily 15 a5 balow:

@, The amounts rocognlsed In the balance sheet on account of Gratwiy Fund are as follows

Asat As at
31.03.2015 A1-3-2014
Partleutars L 3z ¥
Presenl vaive of dellned benellt obillgallon :

“#haliy Funded 1,29,65,242 98,665,499
Lass: Falr valus of plan assets {1,17,41,302) {49,62,918)
Amounk Lo be recognlzed as llabllily or [asset} 12,723,540 MJB.DH,BET.
Urnirecognlzed Past Seivice Cost - -
Met AssetfUabliy recognlzed In Balance Sheet 12,232,940 49,03,981

y _w\ﬁ;@ "



L&T tMatro Rail (Hyderabad) Limlted
Notes forming part of accounts

@ LET W

oira Raf ——r
Hdleeabat

b. The amount recagnised [n the Intangtiie assets under developrent (Mote E{IIN] |5 as follows.

[ Arat As at
31-03-2018 31-3-2014
Parllculars ' ¥
Current servlce cost 13,25,330 10, 36,045
Interast Cost on Benefll Obllgatlon 789,352 6,528,137
Expected Mefurn Qn Plan Assels {402 545) (63,150} |
Met Actuarlal Galn floss Becoginlred 11 80,137 4,227
Pazt Service Cosl - -
Tolul expensa recogilzed In Intanglhle undar
development : 28,42, 260 20,53,170
Actunl Rekarn on Plan Assels . {#,02,545] (63,190}
¢ Change In the present value of the defined benedlt ohllgation Is a3 [alfows:
Asat As at
_ 31-03-2015 31-3-2014
Partleulars g T )
Opening Celined Benellt Chilgation o8 66,890 §2,26,708
Interesk Cost 7,89,352 6,58 137
Currant Servlce Cosk 13,25,330 163,36, 006
feneflts Pald [1,96,471) fe, 76,169}
Actuarlallgalnzjlosses on obllgation 11,580,132 4,22177
Clusing Delined Benellt obHgatlon 1,29,65, 242 99,65, 899

d. Changas i the plan assels reprezenting reconcillation of the openlng @nd <losing balances are as

foftows;
Asak Asat
: 31-03-2015 31-2-2074

Particulars ¥ . ¥
Cpenlng Falr Value of Plan Assats 48,62,018 43,38, Rl
Expected Relurn 4,02,545 63,1490
Contributions 65,72,310 1037026
Beneflis Pald {1,96,471) {4, 7%,169)
Actuarlal Galnfloss - -
‘Closing Falr walne of Plan Adsats 1,17,41,302 49,62 918

e. The scluarlil assumpUons under which the provlsien for gratulty made are as under;

{1} Valuation Melthod : Projected Unlt Credt Method

{it} Demographlc Assumptlons:

1 Number of Memabers 150
Rellrement Age 3
5%

2
3 Alrlilon rake
q MorEality tablo

LI [2005-08)

\43?,1
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Motes forming part of accounts

(I} Financtal Assumptions:

1 Dlscount Nafe a5
2 Futuie Salary rlse ] 102

The lunds are managed by Ule Insurance Corporatlon of Indla, Hence brosd cafegaries af plam assels as
a percentzge of tokal plan assets are not frenfshed.

The esllmates of [ulure safary Mereases conslderad I actyarlai valuation, take Into account inflalion,
sentoilly, pramation and ether refevant factors such as supply and demand in the emnployment market.

L (I} tisclosure pursuant to dccounting Standard AS -17 "Sagment Reportlng”
The company |5 et fo commence ils commerchal operallonz. Hence reporting of primary
buslness segments and secondary segmenls as requlred in Accounthig Standard 17 “Segment

feporling” daes not ailse,

L {Iv} Dlsclosure of relatgad partles/ related pariy wansactlons pursuant to Accounting Standargd
AS 19 "Malated Party Hsclosures”

in LIst of related parties

Holding Companles Larsen & Toubro Limited {Ultmate holding company}
LET Infrastruciure Developinent Projects Umited (Holding
Contpany}

Fellow Subsidlary Companles | LET lnfnely Liwited

_ L&T Finance Holdings Limlted

. . - | L&T Hausing Finance Lim|ted
LAT Infalach Llmited

L&T Gulf Frivate Limlted

L&T Technology Services Limited

L&T Transpartation Inlrastructure Limited

{1} Mames of the ey Managemesnt Personnel wlth whom the transactions were cartled
aut durlng tha year

MNama Status

Mr¥ B Gadgl Managhng Director

fAr L Ravl Kumar - Chief Financhal Qificer
r.Ashish Melhgira Company Seeretany -

{IN  Transactions with related perties.

FY 2014.15 [_'FT 201214 |
Farticulars 7 ¥
| Holdlig Companlas

LA&T infrastruclure Davelogmant Profects Limitad

Coslof Servlcas 207,608 -
Equily Share capltal maney recefved #417,74,00,000 619,14,40,200
Rent Fayirent - : 8,16,950 7,78,050
Relmbursement of exponses charged by 312,492 . -
Ralmbursement of expenses c'halgg:! o 12,004 ' -

2 , Fo#
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Larson & Taolro Lmited

Pay roll & TEMS Pracessing [ees 4,42 427 318,201
Cost of Services by 4,63,10. 2147 3,02,65,951
Eqully Share capltal recelved 3,26,00,000 6,25,30, 400
Mabllisatlon advancs pald - 30, 37,500,000 |

Construcllon work [n prograss

1923,02,71,534

1404,56,41,552

Oyerheads recovered by o 63,58,018 1,63,69,302

Overhaads charged o 1,15,04,690 1,36,76, 495

Cosl of services chargad ko 82,135 ]

Fellow Subsldlarlss o

L&T infocily Limlted

Lease Rentals patd 39,47,175 1,47,51,115

Faclllly rmanagament expanses 2,008,12,350 2,22,72,820

nelmbursement of expenses 1,504,687 1,27.67,167

Cost of Services 31,553 354,353

LAT ~GULE Private Limited

Cost of services - 5,732,112 |

L&T Infotech Limitad

Cost ol Sarvlces Lo 10,78, 8596

Relrbursemant of experizes 24,192
| sale of Services & Products 7,68,71,791

LET Transpartation Infrastructure Limited

Relitbursement of Expenses o - 23,609 |

L&T Finance Heldlngs Liniled :

Relimbursermeant of Expensas LE8,313 | 354,987
| L&T Houslng Finaues Limlted

Lease Rent patd 2,40,400 -

LET Tachneology Serulcas Limiltad

Cost ol Serylees charged by A43, 822 -

lemuneratlon pald to Key Managerial Personnel durlng the year

Name Amount n ¥

bARVLB. Gadgll 1,62,90,219
ivir. J.Aavl Kumar 42,309,127
wr.Ashish Malhotra 28,241,556

7
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Dus ta f fram related partles

LET Malvo Sl
Hyderebod

—

Warie/flelatlonship

FY 2014-1%

7

FY 2013-14
7

Dl lo

Cye from

Due lo

Cue (rom

Larsen and Toubro Limlted {UNmate
holding corpany)

54,6 50,899

1,725,837

67,12,17,792

§2,35.838

Larzen & Toubra Limited Ut Imate
holding comyrany —hobllisalion advance)

223,24,32,333

316,79,47, 888

LET Infrastructure Drevelapment Projects
Lirnlted {Holdlng company)

140,000

1,830,000

Fallew Subsidiary

L&T Infocity Limlted

30,35,179

6,700

13,346,558

1,79,250

LET-Gull Privale Limited

3,139,201

L&T Infakech Limlted

2533402

9,81,604

Note: fo ampunt pertalning to Lhe refated pares have bean writien off / wiltten back durlng the year

L {V) Disclosura pursuant to Accounting Standard A5 -19 “leases”

The Company has not entered Into any finance lease, The Campaty has taken premilses sid vehlcles
under capcellable operallng feases, These lease sgreements are normally renewed on explry. Thebe
are o eacepllonalfrestrictive covenants n the lease agreements. The lease expenses In respect of
these uparating leases have been recognized as an expense [Current Year: T 4,72,53,652] {Prevlous
Year T 4,46,63,927) and Included In Intanglble assets under development,

L v} Haslc and diluted earnings per Share computed In accordance with Accountlng Standart AS
20 "Earhings ner share”

Parliculars FY 2034-15 FY 2013-14

Froflt aier Tax () {1d,10,72,203) {22,39,157)

Welghted average no. of Equiw Shares (bo.} 140,92,33,222 69,53,14 910

Earaings per share — Gasle ) {10, 100) (0002

Earntngs per share — Gliuted (%) {0 100) {0.003] |
10 10

| Face Value Per Equity Shara 1%

L [¥Il} Majar camponents of deferred 1ax assets and deferred tax llabilities pursuant ta

Accountlng Standard AS 22 *fecuunting for Taxas on Income™

P 0id-15 i 2013-14
. 1 I
. Partlculars Oeferred tay | Deferved tax | Deferred lax | Deferred tak
assels al!liLy assets liakifily
Tax eflecl on Account af ;
Froliminary  and  other  expenses 73,491,960 - 63,491,360 -
deduclible ufs 350,
Total 63,281,960 - 3,481,960 -
et Deferred tax asset 53,914,560 63,91,960
et Geferred bay asset credit_ed to Frofit
& Loss Account . .

v
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L (Wil In ine with the Compony's risk management palley, the financlal risk refating to
changes In exchange vates and [nterest rates are hedged by using a cornbination of
forward cantracts, optlons, swaps and other derivative contracts,

a) The Partlculars of derlvative contracts entered Into for hedglng purposes ouistanding as at

idarch 31,2015 are as uniler;

Category of derlvative lnstrumnents

Arount of exposure hadgad

As ot
A1.03,2015
¥

As at
31.03,2014
¥

a) Forward Contracis for payabies Including firm
commlbinents and highly probabie forecasted
transaclions .

h) Opilons

¢f  Currency Wicrest Rata Swaps

91,50.94,006

374,25,30,051

33,85,75,250

331,02,40,705

b} Un-hedgexd forelgn currency exposures as at March 31, 2015 are as under

Particulars Az at As at
31.03.2q15 31.03.2014
_ T ¥
Payalifes including frey cammivments and highly probable
forecasted transacions 282,20,80,059 FO04,406,42, 169
L (I} Expenditure In Farelgn Currancy:
FY 1314-15 FY 2011314
Partleulars P ¥
On oversess contracls _H_FEE,SE,BE,BE? 6,52,85,252
Professional/Cansultancy Fees - 72,21,600 |
Travellling expenses 44,50,750 38,583,153
Tatal 54,02,d4,687 7,63,60,005
Errnlngs I Faralgn Cnrrency
FY 2014-15 FY 2(113-14
Parllculars ¥ ¥
Gthors —Advance agalnst srark card 11,16,012 -
Adveartlsement ’
L (%} Salarles and wages Include
Parleulors Asat _HApr-Mar As at
71.03,14 2015 31.03.35
Contribation to and pravision for
- Provident fund 1,76,77,9%2 01,00, 36% 2.0k, 74,927
- Gratully 1,01,69,108 28,92,269 | - 12,30,61,377 |
- Leave encashment - 1,22,84,330 60, 77,960 1,8%,62,200
Tolal 4,01,31,400 | 1,81,70,194 5,83,01,594

4
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L&T Metra Rall |Hyderabad) Limited Ityderabad

Motes Farming part of accounts

L) Pursuant to e Employacs Stock Opllons Scheme established by the holding Company [Le. Larsen &
Taubro Umited), stack apthons were grantad to ihe deputed employees of the Corpany. Total cost
Incurred Ly ihe haldirg Campany, Inrespect of the same |5 T 39,41,367. The same s balng recovared
frorm fhe company over the period of vesling by the haldlng Company. Accordlngly, cost of T
36,10,972 [P, T 32,165,057} has been recovered by the holding Company upto currank year, out of
which, T 3,84,915 {B,%. T 7,53,400} was recovered durlng the year, Balance of T 3,30,385 &I be
racoverad n fature petlods. :

L (%I} There are no anounls due Lo Miore, Small and Medlum enterpiises under e Micre, Smatl and
Medirm Enterprises Development MSIMED] Ack 2006. Henre reporiing detalls of principal and

Interest does nol a¢lse,

L (1} Aaditors' remuneration (excluding service tax] and expenses charged to the accounts:

Particulirs F¥ 21:%14-15 FY 1:1;.3-14
Audl} faas 4,845,000 3,20,000
Oither serylces ai,000 0000
Ralinbursement of sxpenies 0,177 92,446
Tolal f,35,177 4,562,446

Lixiv)  The Company does not have tasabie wealth and hence no proviston far weallh tax has been made a3
per Ue provisions for Wealth Tex Act, 1957,

L%V}  The corresponding previous years figures have baen regrouped wherever necessary to confirm to the
presenlation of the currend year's accounis. :

L{Xwl} Flgures have been rounded off Lo 1he nearest rupaa,

L/
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Wotes Forming part of accounts

it Slgnificant accountlng pallcies

{n

{in

inj

tv]

Rasls of accounting

The Company maintalns [ts accounts on sccrual basls following the historical cost canvenlion
i ztcordance with Generally Accepted Accounting Principles ("GAAFY) n compitance with
the provislais of tie Gompanles Act, 2013 *), includlng the Accounting Standarts
speciflec under Sectfon 133 of the Act, read with Aule 7 of the Companies
(Accounts} Rules, 2014 preseribed by the Central Government, Further, ‘the guldance
notesfanneyncements lssued by the Insliute af Chartered Accountants of India {ICAI} are
alio consldered, wheraver applicahle, except to the extent where compllance with ather

stalutary promulgalions vlz. SEGI guldelines overrlde the same requiring 2 diffarant

frealiment.

The preparallan of fnanclal statements ky confarmily with GAAP requires that the
managemenl of ihe campany makes estimates and assumptions that alfect \he reported
amounts of licome and @xpenses of the perfad, the reported balances of assels ane
flablilifes and the disclosures relaling ta contingent Dabllites as of he date of the financlal
stalements. Exampias aof such esiimates incliede the useful lives of tanglhle and [ntanglhla
fired assets, allowance for doubtRil deits 7 advances, future obflgatlons In respect of
rellrement heneflt plans ete. Dlference, W any, belween rha aclual resulls and esthmates 1s

" recogntzed | the peded In which 1he resulls are knowin.

Prasantatlon of financlal statements

The Balance Sheet and the Statement of Profit and Loss are prepared and presented in the

formal preseribed in the Schedufe Y1 to the Companles Act, 2013 {"the Act”}. The Cash Flow
skatement has been preparad and prosented as pet 1he requirements of Accountlng
standand {45) 3 “Cash Flow Statements”. The disclosure requirements with respect to ltems
in the Balance Sheet and Statentent of Profit and Loss, as presortbed iy the Schedule Vi to
the Act, are presented by way of notes fornalng part of acraunts atang with the other noles
required 1o be disclosed under the nollled Accounling Standards.

Arpounts In Mnanclal statamanks are prasented In Indlan Rupees rounded off ta rupes In ne
with the requirements of Schedule V1. Per share dsta are presenlad I Indian fupees to tho
declmal places.

Revanue recognitfan
a  Revenue from advertising business 1s recognlsed as per the ferms of the eontract.

b, Wterest ncome Is recognlzed on a (e proporbion basls taking Info account the amaunt
gutstanding and the applicable Interest rate. '

.. Other Mems of neama are accounted when Wie rlght 1o receive the heome, |5
eslablished as per the tarms af contract.

Employee benellts

{z] Short Term Employee Benedits;

Al employes Deneflts falling due wholly wilhin tarelve months of rendering the servlces are
classllied as short term employee benefits, The benefits lke salarles, wages, short lerm
compensatad absences etc., and the gxpecied cost ot benus, ex-gratia are recognlsed In the
perlod Inwhich 1he employee renders the redated service,

Vs _ _\“*my@(
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L

th} Post-employment henafils
L Delned Conlrilbhullon Plans

The Slale Governed Provident Mund scheme, employee Panslon Scheme and employee
stale Insurance scheme are dellned Contrlbtlion Flan, The contributlon paldfpayable
under e schemes s recognlzed during the perlod n which the einployee renders the

refaled service,
N, Defned banedli plans:

Employess’ Gralilly fund scheme managed by Lhe krust s he deffned beneilt plan. The
present value of the obligatlon wrder deflned banel plan |5 determlied based on actuaglal
valuation wshg Projected- Unit Credit Method which recognlzes each year of serdcs as
givlog rlse to addillonsl mit of employes heneflt entlilement and mensures each unft
sepparalely Lo bulld up tha final obligation. Tha obllgatlon ls measured at Lhe present value
of he esUmated iuture cash lows. The discownt rate used for datermining \he present
valze of the obligation under defined Lenellt plans, |5 based on the market yield on
governnient securltles of a matwilly perlod equivalent ta the welghted average maturlty
proflle of \he related ohbligaliens at the Dalance Shast date,

Acluaria! gains and leszes ars recognised immedlately In the Statenient of Profit and Loss
or capiiallsed as the case may be. o case of funided plons, W Fair value of Ue plan assets
Is reduced rgm he gross obligailen under the deflned benedit plans o recognlse the
obilgation on a nel basks. Galns or losses on the curtsfment or settlemznt of any defipad
bepallt plan are recognised when the curtallment or settlement ocours, Past seryles cost I
racognlsed as expense an a stralghil-bne basls over Lthe average perad untll e benellls
become vested,

() Lang term employes Benellls

The abligallon for long term en{p[wee benellis such a2 long Lerm compensated absences s
recagnlsed i e slillar mainner a5 (. he case of deflned benafit wlans a5 mentionad in
(b)ER) stipra.

Tangllle flxed assats

Tanglble lhsed Assets are slated ab grighnel cost not of Yofduly credits availed, 11 oy, less
accuniufatad depreciation amd comulative Impalrnent.

Adrlnistrathve and elher gensral ovarhead expenses that are speclficslly attribulable Lo (he
acoulsitlon of ranglble Mxed azsals or bringlng the Mxed assets to worklng condlton are
allocated and capltalized as a part of the cost of the langlbla (lxed assats.

Tanglble assets npl ready for the [ntepded wse on thae dale of the Balonce Sheet are
dlsclosed as “capilal work-In-progress”.

Leases
Assals acqulred on foases whero o signilicant porbion af ihel.ﬂsks ana rewards of vwnership

are relained by Uhe bessor are clags|lfed as operaling leases, Lease renlals are accoun e
under Intangiole assels wnder develepnent o aceual basls. '

w oW
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Motes farming part of accourits .

tl,  Slgniflcant accountlng polleles

full) Depreclat.lun

. Depreclatien on asseks has been provided based on useful life prescribed in Schedute 1l ©
the Companles Act, 20103, Ceprecladon on addltionsfdadustons Is catonlated pro-rata
framfro Whe monlh of sddilons/deductions. Assets  costlng  less  than  Re.5,000  are
depreciated (ully In the year of purclinse.

i) Intaﬁglhlﬂ fhxed assets and Amartlzation

tntatgible assets are stated at odglnal cost net of tagfduty credlfs avalled, IF 2oy, less
gecumulaled amortzatlon and curnuiative Impairment. Intangllile agsets are recognliad
when it s probahle that the fuwre econombs banefits that are altibutable tr the assel will
flow to the evterprise and the cost of the assel can be measured rellably. Intangible assets
are amorilted over thelr useful Le, ’

Fare collectlon rights ohtalned In consldesatlon for rendering developnient and constructian
servlcas represents the righls Lo collect-fare revenue dirng the concesston perlod In respect
of deslgn, bulld, Mnance, operate and transfer {DBFOT) project undertaken by the Company.
Eare collection rlghts are capltalled as Iahglble assel upon completion of the project at
the cumulallve canstructlon cast, TH e comyletlan of the profect 1he same is recagnlsed as
Intangible assets under develapment.

Pre-aperative espenses meluding adoalnlsirative arid ather general averhead enenses that
are specifically attilbutalle to he acquisitton of ntanglble assets are dllacaied and
capitallzed sz a part of the cost of the Intanglble assets.

speclallsed Saftware Is amoruzed over a perfod of slx years.
) Impalrent of assets

As at each Dalanca Skast date, the carrylog amount of assels Is tested for Impairnient 5o a5
to determine:

a) the pruu;ls]un for Impalment logs, iFany; and
b} 1he reversal of Impalrment. loss recognlsed In prauiuusper[uﬂs, If any,

Impatrment loss s mcngnlsed when the carwlng arotnt of an asset excaad& [k recoverable
nmuunt

-

ftecoverable amaount 1s determined:

.2} In e case of an Individual asset, at the higher of the net selling price and lhe value [n

lse:
by in the case of a cash generating unl[ (a group of assels that generates IdemiIted

Independent cash lenws), at the I1fgher of the cash generaling unit's net selling price and

the valug In use.
- [value In use 15 determined as the present value of esiintated ulure cash ﬂows (rom the .

continufng use of an asret and from Its disposal al the end ofits uselul lile).
%) Investmants

Invastrmants wilch are readliy reallzable and are ntended to b2 held for not more than one
yaat from the date of acquizlilon are classiflad as current Investmens. All other [nvestments

are -:Lassllled as long term Iwestments, \
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M. Sleniflcant accounting policles

11} Ihvestmants are regorded 2 actual cost including costs Incliental to acquisition.

i} Investments are classliled as long terms or current at the lime of making of such
Iwasimants,

(W) Currant investinents are wvalued al the [ower of cosl and market value, The
delegrminatlon of carrylng amouwnt of such fvestments fs done on the basls of
welghied average cosl of sach indhddieal Inves hment.

{xl]  Borrowlng Costs

Barrowlng costs Include lerest, commitment -:_harges, amartlzation of ‘ancillary cosis,
amuortization of discounls § premlum refated to borrowings, finance charges In respect of
assels acquired on (fance lease and exchange differences ailsing from forefgn currancy
borrowlings, ba the extent 1hey are regarded as 3n adjistingnt b Intberast oosts.

Barrowlng costs Lhat are attribitable bo the acqulsitton, constructlon or prodiction of
qualliying assels are capllalized as part of Hwe cosl of such ssset U such tinse as he asset |z
ready [or Its Intended wse or sale, A qualifylig asset |5 an asset thal necessarlly lakes a
subslanttal perlod of me Lo get ready for its Infended use or sale. Al ather barrawing casts
are recognized az an expensze in the pentod Tn which They araincurrad.,

(xl]  Foreign currency transactions, forwerd contracts and derlyatlvos

2. Thoreparting currency af the cr::-mpanl,r' Is the Indian Rupee,

h. Forelgn currency Wansacllons are recarded on fillial recognitfon I the reporting
cirrrency, WHRg the exchange rate at the dafe of e transaction. At sach balance shaat
dala, forelgn currency maonolary kems are reported using the closing rata.

WNon-monetary [terns, carriad ab Mstorlcal cost denaminaled in 2 forelgn cusrency, are
reporled using the exchange rate at the dale of \he transactlan.

¢ Forward conlracts, other than Uwse entered Mto to hedge forefgn currency rlsk on
wnexectled lroy commltments or hlghly probable forecast iransactlons, are treated as
forelgn currency transactions and accounted accordingly as per Accounting Standard
[A%) 11 "The Eilects of Changes In Forelgn Exchange Raies”, Exchange differences arlsing
an such contracts are recognlsed Im khe perlod owhich they arlsa,

d. Al ather derfvalive cantracts, Including forward contracts entered Inle to hedge forelgn
currency rlsks on vnexecated ilrm comrnlfmenis angd highly probable forecast
tramsactlons are recognised I the finaaclal statements ot [aly valus a5 on The Balance
Sheet date, fn pursuance of The announcemeant of the ICAl daled March 29, 2008 on

aecounting of derlvallves, '

The Company has adopted Accountlpe Standard [AS) 30 “Flnanclal Instruments:
Recogoltien and Measuremenl” for accountlog of such derfvate contracls, not covered
unter Accountng Standard {A5) 11 * The Effects of Changes In Forelpn Exchange Hates *
as mandated by the ICAl In the aforesald anneuntement,

Accordingly, the resullant galn or Ipsses on fair valuzbiondselidement of the derlvative
cortlracts covered under  Accountlng Standard (A% 30 “Fnanclal  instruments
"Racognitlon and Measurenient” are recognisad In he stalement of Prodlt and Loss or

Dalance Sheet as Lhe case may be aftar applylng the test of hedga elfzcliveness. Where
the hedge in respect of of-balance sheal ltems Is effective, the galns or losses are
recopnlsed in the “Hedglng Resarve™ which forms part af “Reserves and Surpfus™ In the
Oalance Sheel, Tiie anvount recognlsed in he "hadging reserve” Is translerred to 1he
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Stafeiment of Praflt and Loss In the perlod W which the underying hedgsd iem affects
the Statznient of Proflt and Loss, Galng or Losses in respecl of inellectlve hedges are
recagnlsed I the Statement of Prodll and Loss in the perlod in which such galns or lossas
are Incurred,

Tha premlym paid on forward contract Ts accounted as expense over the e of the
coniract.

Taxas on Inconie

a, Taxes an incame for the current perlod Is datermined on the basis of taxable Incame and
Lax ciredlts compuled I accordaince wilh the provislans of the moome Tax Act 1961, and
haged on expected outrame of assessments £ appeals.

b. Deferred fax 15 recognized on tmlng differences belween {he Incoma arcounted 0
Mnanctal statements and Lhe taxable meome for 1he yeer and quantilled uslig tha kax
ratas and laws enacted or substantively enactad as on the Balance Shest.

€. Deferred lax assets refating fe unabsorbed depradslionfbusiness tossesflosses woler
Lhe head “capiral gatns™ are racognlsed and carrled forward to the extant thare Is virtual
certalnly ihat sufllclent future faxable Incoree will be avallable against which such
deferred tay assets can_be realised. _ )

d. Othet Deferred tax assets are recognlzed and carrad forward to the extent that there |s
a reasonable cerlainly that sulllclent fulure raxable income will be avallable agalnst
which such deferran Lax assets can be reallzad.

Provisions, Contingant Liabiltles and Contlngent Assets

Provistons are recognlzed far fiabllitles that can e measuraed only by using a substantlal
depras of estlvalion, I

a. The company has a present obligation as a result of a past event.
b. Anprobable outfiow of resources is expectard fo setfle the abligalion and
c.  The ammaunt of the ohilgatlon can be rellably astimated,

Rembursement expecied In respect of expenditure required to settle @ provisior Ts
recognizad enly when i fs virtaally certaln that the relmbursement 200 B L ccoimn.

Contingent Llebflity [z disclosed In the o252 of

3. a present obligatlon artsing from & past event, when It 1s not prabeble that an
autflow of reseurces will be requirad to setile 1he obllgation.

b. & present obligallen arisng from past avents, when no rellable estimate It
possible,

e 2 passible obligallon arfsing fram past avants, ualess the probabiliy of ouliow of
resolrces 5 ramola.

Contingent assels are nelther recogn|zed, nor dlsclosed,

Provislons, Contlngent Llabllltias anid Contlngant Assels are reviawed at each  Balaneo
sheet dale,

Commitments
Commitments are flure Bablliiles for caniractual expenditure. Commitments are clagsied

and disclosed oz follows:
a, Estimated amount of contiacts remalning (o be executed on capllal accound, and net

pi ovldedl far
A
Xék.
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Mates larming part of accounts

. SIgnificant accounting naollcles
. b. Dther non-cancellable conmiltmanls, if any, to the entem Whey are consfderad materlal
- and relevant In the aplnlon ef managemeri.
¢, Other commitments related to sales/procursiments made In he somnal course of
-husiness are iot dlstlosed to aviold excasslvie delaﬂs

favl)  Cash Flow Statement _
Cash Flow Statement Is prepared segregating the cash (lows from operating, nvesting
and {inancing activites, Cash [low from operaling activitlas Iz reported using Indivect
melhad. Under the Indlrecl melhod, the net profit 1s adfusted for the affects of:

& transacions of a non-cash nature’

- ol

b, any délerrals or accruals of jrast o futyre aperating cash racelpts o payments and
t. ltams of Income or expense assoclatad with Investing ar financing cash frows,
Cash and cash syulvalants {neluding bank balances) are reflected as such in ihe Cash
Flow Statement. Those cash and cash equivatents whlch are not avaifable for general
usa a5 an tie date of Balance Sheut aro alse included under this calegoiy with 2 specifle
dlsclosuie,

fxull)] Operating cycle for currant and non-currant classlf[catlun.

An asset shall ke classlfled as current when it satlshes any of the following criterfa:
a. itis expected to ba reallzed within bwelve months after the reparting dats; or

b. Itfscash or cosh equlvalent unless bt Is restricted from being eschanged or used to
‘sallle aflabliiy for o least twelve montis alter the reporiing date.

All ather assets shall be classiitad as nen-current.”
& [Tabiliby shall be classiflad as ourrent when It satlsites any of the [olfowing crliieria; ’
8, Iths due to be seitled within Wvebre inonths alter the reporting dale; ar

b. the company dogs not hove an upcondilenal right to defer settlement aof Lhe

Iy fior at least lwelva manths aiter the reporting date, Terms of g Bablllty that -

cowld, ak tis optlon of the counter paity, result In lis seltlement by the lssue of
aoulty Instruments dis nat aifect It ¢lassiifcatlen,

All ather llab|litles shall be tlassiiled 85 non-current,”

#s pet our repart attached

For M. K.DAMDEKER & CO., Far anLI. an balall of the leard of L&T Matro Rall {Hyderabﬂd}'l.lm[te:l

Flrin reglstratlon Mo | 0006795 ' .
Charterad Acgountants W J, (_lﬂr\t-ff\_ﬁ-bm(

-by tha hend of ~~—""V.B,Gadgll K.Venkatesh

[Chiaf Execitlve & Monaging Glrector {Olractor]
Din Net Q0240802 DIN No: 00240086

IS

.4, Dandahar ' ). Ravltévmar Ashlsh baihotry
Farlner _ [Chief Financlal CHllcer) [Company Secretary]
Membershlp No ; 018533 Wambershin No: 023244 MMembershipio:A182393
Flace: Hyderabad Place: Hyderabad
Data: : ~ ' Cate; x

W

g\mf



Information Memorandmn Private & Conlidential - Tor Private

Circolation Only
fThiz Infornetion Memorandum fs neilier 8 prospecivg

nor a Staternenl in Lien of Prospecing)

ANNEXURE VI ILLUSTRATION OF BOND CASH FLOWS

IHustratlon of Band Cash Flows _
Company © | L&T Metrg Rail (Hyderabad} Limited
Face Value (pec gecurivy) Ba. 10 00,000/ (Bupess Ten Lakhs only)
Tssue DatefDate of Allotiment hme 18, 2015
Redemption June 18, 2035
Coupon Rate 5% p.a unlil June 2018 with an addilional
one me paymeut of Be 1, 63, 126 per
Debenture payable on the sixth Coupon
Paymenl Date being, Fooe 185, 20138, From
Tune 13, 2018 woldl the Maturity Date, the
Couwpon shall be revised {o 2.81% p.a
Frequency of the Couvpon Payment with | Semi-annually, First Coupan December 18,
specified dates 2015 and subsequently on Juns 18 aod
December 13overy year ull Mainrily Date,
Day Coupnt Convention Actual f Aclual ~
Puf/Call Nat
Exercised
Cash Flows Date No. of days in | Anvount {in
: Coupoa Perlod Bupees)
Issue amount 18 June 2015
1st Coupon
13 December 2015 183.00 | 25,068.00
2ud Conpon
18 June 2014 12360 | 25,000.00
2rd Coupon ' "
13 December 2016 183,00 | 25,000.00
4th Coupon
15 June 2017 152.00 | 34,932,00
Sth Coupon
18 December 2017 183.00 | 23 06800
6" Conpon :
24.932.00 (with a
one time paymeni
of Rs 1,63,196.00)
18 June 2018 182.00
* Coapan
: 18 Desenbear 2018 153.00 | 49.134.00
8th Coupon '
| 18 June 2019 132.00 | 48,916.00
9th Conpon
: 18 Decemaber 2019 (83,00 | 49,1800
1}th Coupon :
18 June 2020 L3300 | 4905000
11th Conpoa :
' 18 December 2020 133.00 | 49,030.00
12th Conpon 18 June 2021 I32.00 | 45,914.00

é\g}k :
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13¢h Conpan - ' )
o 18 December 2021 18300 | 49,184.00
1ib Cropon :
. 18 June 2022 - 182.00 | 48,%16.00
15th Couvpon
' 1§ December 2022 133.00 | 49,154.00
16th Coupon _
13 June 2023 18200 | 48,316.00
17th Conpon .
' |8 December 2023 153.00 | 49,184.00 \
18th Coupon .
: 18 Junedt2d 182.00 | 49058000
19th Coupon '
18 Decamber 2024 183.00 4 49.050.00
20th Coupoa
8 June 2025 132,00 [ 48,916.00 N
21st Conpon )
L | 18 Decembeyr 2025 183.00 | 4%, 184,00
22nd Coupon
| 18 June 2026 122.00 | 48,916.00
23rd Conpon '
18 December 2024 183.00 | 49,184.00
14th Coupon -
- 18 June 2027 182.00 | 48,916.00
25th Caopaon _
15 December 2027 183.00 | 49,134.00
26th Conpan ' : '
18 June 2028 i%3.00 | 49,050.00
27th Conpon .
' 18 December 2028, 183.00 1 4905000
28th Coupon _ ' f
1% Jone 2022 182.00 | 48,916.00
20th Coupon
' 18 December 2029 183.00 | 49,184.00
J0th Coupon .
' 1% June 2030 18260 | 45,216.00
31st Conpon . _
: 18 Deceinher 2030 13300 | 49,134.00
32nd Coupon :
_ 18 June 20721 182.00 | 48,916.00
33x4 Caupon 18 December 2031 133.00 | 49,184.00
J3dith Coupon 1§ June 2032 183.00 | 49.050.00
35th Canpan 18 December 2032 183.00 | 49,050.00
"| 36th Coupon 12 Thune 2033 132,00 | 45,916.00
37th Coupon
18 December 2033 183.60 | 49,1§4.00
35th Coupon L& June 2034 132,00 | 48,916.00
A9th Coupon 18 December 2034 133.00 | 46,134.00 n
40" Caupon 18 June 2033 182.00 | 43,516,00
PRINCIPAL
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To ense sy Coupon Pnyment Date Falls on o day wileh |5 ool o Business Day the payment to be
ninde oi such Due Date shall be made on the next Business Day, excopt where the Redemplion
Datesfor the die date Tor ele gerformance of nny event fnlls on o day which 1z not a Buslness Diay,
in wehich ease all paymments to be made on fhe Redemptlon Date fincluding neci'ved Coupoin), or
the due-dafe in respeet of the perforniauce of swch event shall be made on the immediately

preceding Busluess Day,

oy



Iu]."uruiﬂﬁﬂn Meomorandum Private & Confidentinl - For Private

Clreniafon Only
{This Informetion Memorandum iz neither a prospecms

mor g Statement in Liew of Prospecius)

ANNEXURE VII: FORM NO PAS-4 PRIVATE PLACEMENT OITER LETTER
fPursiant o Section 42 and Rule 1401) of the Conipanies (Praspectis and
AMfoient of Secnwities) Rides, 20847

Mote o Thiz Form No PAS-4 prepared in accordance with the Componies
(Praspecius and Aflotnent  af Secwrifes) Rudes, 2004 is lo be rend in
confunction with Section & (Regulatory Disclosires) of the Information
Memorandum and shall together constitite the “Information Meworandis ™,

Tssue of 2500 (Two Thousand Five Hundred), Unsecured Rated, Listed, Redeemable, Non-
Canvertible Delentares of face value of By 10,00,000% (Rupees Ten Lakhs Only) each,
aggregating up to Rs, 250,00,00,0004- (Ropees Two Hundred and Fifty Crores Only ) on n
private placement basis (the “Tssue™).

i1 Geuer_al Infarmatlon:

{(a} Name, address, website and other contnet defails of the Company, indicating
- both repisteved office and the covporate office;

Iszuer / Company. L&T Melro Rail (Hyderalad) Limited -
Registered Office: 4% Rlaor, Cyber Towers, Hitee Ciry, Madbapur,
Hyderabad — 500 081

Corporate Office: 4" Floor, Cyber Towers, Hitee City, Madbapur,
Hyderabad — 500 031

Telephons Mo 040 — 6729 5300

Website: wowrw ltmetro. in;

Fax: Odf) — 2312 3015

Contact Person: M. C. Vijayananda

Email: 2 Wijavanandaf@l (metre com,

(b) Date of Incorporaton of the Company!
24™ August 2010

fe) Business carrvied on by the Compaoy and its subsidiaries with the details of
branclies or units, if any;

Developmes of metro rail system for 71.16 Kim on elevated structures with 64
stations on Miyapur to L. B. Nagar, Tubiles Bus Station to Faltakowna and Nagole to
Shilparamam corridors n the meropolitan area of Hyderabad on design, build,
finance, operate and transfer bagis pursuant lo fhe Concession Agreement dared
Seplember 4, 2010 :

{d)  Brief particulars of the marngement of the Company:

Yeshwant Moreshwar Deosthalee: Mr, Deosthalee served as the Chief Financial
Officer at Larsen & Toubro Lid. unlil September 5, 2011, He was responsible for
personnel and boman resource functions, rsk management, merpers and aequisitions,
coucessions business, shared services centre, providing slategic inputs and helps in
husiness-building of L&T Infotech, armongst other things. He joined L&T in 1974 and
served 23 s Senior Viee President of Finance, He hag over 40 years of wok
experience, He also served ag the Chairman of LET Infrastoctire Development
Projecls Limited, Mr, Deosthalee serves as the Chairman of L&T Finance Holdings

. vl
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Linnted and hag been ils Diveelar since May 1, 2008, He has been a Director of L&T
Finance Ltd. since March 1995, He serves as a Director of L&T Capital Company
Limjted. He ssrved az & Mon-Execufive Director of Ultrateeh Cement Lid. from
Augest 24, 2000 to June [3, 2009, He served as an Execulive Divector of Larsen &
Toubro Lid, He served as Director of L&T-Komatsy Limited until November 2005,
He served as Whole Time Director of Larsen & Toubeo Lid. from Janwary 1, 2005 to
Scptember 5, 2011. He is the Co-Chainnan of FICCTs Corporate Finance Committee,
memher of the Mational Couneil on Infrastrocture of the Confederation of Indian
Industry and a wember of (he Malional Council on Corporate Governance of the -
Confederation of Indian Industry. In 2008, he was sppointed as o member on the
Advizory Commiltes for liquidily management st up by the Finance Minisiry, In
2009, he was appointed as a member of the Takeover Regulations Advisory
Commiftee which bas bzen constilnted by SEBI to examine Ibe repulations and
suggest anendments. He has also won several awards including the-Best CFO of the
Year and also Best CFO in the Capital Goods Sectow af the CMBC TV18 Bugsiness
Leaders Awards in 2009, Mr. Deosthalee is a Chartered Accountant. He bas a degree
in law.

Mr. Sushablian Smker: He had a distingoished career with Life Tnsurance
Corporation of India (LIC) and relired as a Managing. Director on May 31, 2014, In
his career of 36 years, he had held key leadership poshions as Hesd of International
Operationz and ivestiment Deparlivients of LIC gnd also served as the Divector and
CEO of LIC dumal Fund Assel Maoagement Company Lid., and acquired wasi
experience and insight into vacious facets of the fivancial services industry.

He was on horm on 20h May, 1934 and is Honor's Graduate in Plysics and has a
degree of Master of Financial Management from the Jammalal Bajaj Tnslinue of

- Management Studies, University of Mumbai, At presenl, he is on the Board of Larsen.
& Toubro Limited as 4 Nominee Director vepresenting LIC, a Sharehalder Direclor in
Corporarion Bank and a Divector an the Board of L&T hnfrastuchore Development
Projects Limited. Mr, Sarker assumed charge of National Insurance Academy, Pune
as Direcior From 29th September 2014, .

Vivelt Bhnskar Gadgll; M. Vivek Bhasker Gadgil, Chief Executive & Managing

. Director -L&T Metro Rail (Hyderabad) Limited, has over 40 years of rich & varied
experience in the constction & related fields. A graduate Civil Bnginesr from
Marathwada University and 2 pold medalist of 1971 hatch, he began his professional
career as a Site Engineer in L& T's Engincering & Cousteuction Company. During his
40) years in the company, he has held various senfor positions with L&T ECC, headed
L&T"s International Construction Bosiness for over s decade. He has also lead LET s
Electrical business (Power Transmission & Disiribution) globalty. My, V.B Gadgil, 5
hard core Civil Engineer, acelalimed for his project execution capabilities vader ali
adversilies, commands equal expertise in the field . of tsiness development,
foration of joint venfire companies, managing new bosiness entitles ete He is an
avid reader and an art & colrure connoissenr. A widely Iraveled person, Mr.Gadgil,
has & natwal fair for slory telling & loves sharing his enormous experience with his
peers & younger generafions.

Mr ¥ Venkatesh: Heis the Cloef Exeentive & Manaping Director of L&T
Infrasiraclure Development Projects Limited. Mr Venkatesh has a bachelor’s egree
in Commerce from University of Mumbai. He iz a Charlersd and Cost Accountant by
profession and also has a Post Graduate Diplowss in Business Manngement from

woor
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XLE], Jamshedpur, He lias more than 30 years of experience comprising Corporate
Finance and Accounts, Project Bidding, Sicucturing, Financial Closurs, Profect
Management and Operations & Maintenance of Infrasfrictore Profects in Sectors
such as Roads & Bridges, Posts, Hydel Power, Waler Supply, Information
Technology Parks, Relail Bwildings, and Hospitality & Residential Projects, He
Jjoined Larsen & Toubro in 2001 and is on the board of several companies including
internalional subsidisvies witlin lhe L&T group, Mr Venkatesh has pasticipated and
presented  papers in several conventions / seminars including . International
Conferences.

Sheela Bhide : Dr. Sheela Bhide has been ai Tudependent Divector of Coal India Lid,
since Augusrt 4, 2010, Dr. Bhide joined the Indian Administrative Service in 1973 and
in the course of lier 36 year long career has held various posts sucl 4s Chaiman and
Managing Direcior, India Trade Promotion Orpanization, Minisiry of Cominerce,
Gol, Additional Secretary and Fiwancial Advisor, Minishy of Extenal Affairs, Gol,
Additicnal Secretary and Financial Advisor, Ministry of Defence, Gol and Joing
Secretary, Ministry of Corporate Affairs, Gol. Dr. Bhide holds a doctoate jn
international trade fronn, the Institule of nternational Stadies, Geneva and also holds 4
master's degree in economics from George Mason University, United States of
America, a master's in public policy from John F. Kennedy School of Government,
Harvard University, United States of America,

Ajit Rangnekay: dr. Ajit Rangnekar is the Dean and Member of Governing Board
of Indian School of Business. As the Diean, Rangnekar steers the School’s vision fo he
among the globally top-ranked, research-diiven manapement institutions. He believes
that his role is to atleact top quality research faculty 10 the School, create an
environment in which reseacch of high impact Lo academia and sociely is cartied out,
and to support (ke mnsfonmational developmen( of the School's studenis and alumni,
In his own words, "nothing gives me a greater thrill than to see our alumnj succeed”,
Prior to waking charge as Dean, he was the Deputy Dean of the 1SB from March 2003
ko January 2009, and wes instrumental in strengthening the School's relationships
with the external stakeholders - industry, policy makers, entreprenewrs, and experts.
Rangnekar has a background spamning over ihirty years in Consulting and Indusiry
across diffarem couniries in Asia. Before Joining the IS5, he waz the Counbry Head,
ficst For Price Waterhouse Consulting snd then for Pw( Consulting, in Hong Keng
and the Philippines, He was head of the Telecom and Entertainment Induatry
Consulling practice for PwC in Bast Asia (China Io Indonesia), He worked with
Associated Cements Companies, India (1970 to 1981) prior o moving to Hong Kong.
Rangnekar holds an wndergradoate depree from the Indian Institate of Technology,
Mumbai, before completing his post-graduation in Management from the Indian
Instilute of Management, Abmedabad.

Mr. N¥$ Reddy: With about 30 years of managerial and administrative gxperienee
in Government of India, Government of AP and Public Sector Underlakings, Mr.
N.V.5. Reddy held several semior Government positions, During his varied and
anportent assignmenis, he contributed to systemic improvements in Indian Railways
and won many awards. Later, 48 Director (Finance) of g power distribulion company
of Goverminent of Andira Pradesh, he suecesstully nrned around the loss making
conpaity in 2 shor span of one year, As Additional Commissicner of Grester
Hyderabad Municipal Corporation, he built & [ol of public assels and amenities
through innovative use of air space and advertisement rights, withoul spending from
public exchequer. Presently as the Menaging Direcior of Hydershad Metro Rail
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Limited, he is beading the mega Hywderabad Metro Rail project (71 km).
Implementation of this project under pubdic private partnership (PPP) with inmovative
financial engineering and project structuring is his bold initiative in mass fransit
systems and wban infrastruclure development. It is the larpgest Meiro rail (MIRTS)
project in the world being implemenied in FPP mode.

He iz known for his finemcial acummen, managerial ingenuity, open minded approach
and leadership qualities. He 1% an experl in Rail Transportation & Power sectors,
Finance, Uxbant Transpotation, Urben Governance, Project Structuiing & Project
Management and PPPs. He bas been associated with implemeniation of many
important projects incinding the mepa Konkan Rail project on the west coast of
India. He has varied interests and lectures om a vaclety of topics in presigious
engineering and management instilitesffora in India and abroad, He is cacrently
acling as 1 Womines Divecfor on behalf of Governrnent of Andhra Pradesh, on the
PBoard of L& T Metro Rail {Hyderabad) Limited.

(=) Mame, address, DY aod occepations of fhe directors:

. . Date of
DI Iull Nnme DOB/Age Address Deslf?:hun Appointment
1001, Prablm
. Yeshwant Kuir, 15,
00001698 | Moreshwar | bo'vr 010 | Altamount Road; | Diector  D1/11/2010
Densthales Mnnbai, 400026,
" Maharashitra.
National Insurance
' Academy, 25, -
00088276 ;””Iff‘smbhﬁ“ LS5 Belewads, Baner | £0OML hgman1s
arker i Road, PO NIA or
. Pune— 411045
EF2 Crsa X5,
. Mimapaldam Road .
Mr. Vivek O805F 1943 * | Managing
(10240303 . Manapakiam, . _ 0LAA%2010
Bhaskar Gadgil | 67 Years Chennai, 600116, Director
Tanil Hadu.
ECC Apartmenis,
Mr. 36-C, B.N.Reddy :
00240085 | Krishnamurthy gg‘fg,” 1§5? Road, T.Nagar, Director  [24/08/2010
Venlatesh 4| Chennai, 600017,
: Tamil Nadu. a
Flot Mo 35,
01676516 Q“‘ Aii 21/01/1947 i?:fﬁ?%?gﬂn Independent |00
- 68 Years | Jubilce Hills, Director
anchuraing o Hyderabag,
500033, Telapgana.
B-1/8, Vasand
Dr, Sheels 12/06/1943 | Vihar, New Delhi, | Independent
DIB33AT | apige 67 Yems | New Delli, Director || 1022011
110057, Delhi.
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Mir. NaHlamitii éﬂi;pﬁ:ﬁ“{:ﬂ:ﬂ ’;

. \
Dld14254 | ekt OSGI1336 | o vedpally, Nominee 1 ao615
Salyanarayana 30 Years direclor
Redd Secunderabad,
¥ S00003, Telavgana,
() Man agcrﬁent perception of Risk Factors:

Please refer to SECTION 3; of the Infonmation Memorandmn

Details of defanlts, if any, inchidiug the amounts lnvolved, durailan OF default,

(&)

and present status, in repayment of:

i) Stamitory Dues: NA

{1i) Drebgnmre and hnterest therean: NA

{iii}  Deposifz and intevest thereon: MNA

{bv)  Loans ftom benks and financial institutions and interest thereon: NA
(44} Nnine, designation, address nud plone nwmber, email ID of the ngdal /

complinnee officer of the Company, If any, fur the Issme:

Name: Astish Malhotra

Deesigoaiion:  Company Secretary & Head - Lepal

Addyess: 4" Floor, Cyber Towers, Hitew Cily, Madhapur,

Hydershad — 500 (8]

Flone No.: Q40 - 57295562

Email: Ashigh Malhotra@limetro com
02 Particulars af the Offer:

Dateﬁpasah‘rg of Board Resolution

Fehuary 16, 2015

Date of passing of resolution In
general mesting, authorizing the offer
of gecurdties

dlarch 12, 2015

Kinds of securilies offered (Le
whethear share or debenture) and class
of secuxily

Non-Convertible Debentyres, Subordinated Debt

Price al which the seeurity iz being
offered, including premium i any,
along with justification of the price

The Debenturss are being offered at face vaive of
Rs. 10,00,0004 (Rupees Ten Laklis Only) per
Debentore.

Mame and address of the valuer who
performed valvagion, of the security
offered

NA

Amount, which the Company intends
(0 raise by way of secuinies

“Up to Rs,250,00,00,000/- ( Rupess Two Hundred
and Fifiy Crores Only)

Terms of raising of securities:

Diration, if | 20 years from Lhe

applicable: Deemed Date of
Alloiment.

Rate of Interesi: 5% pa untl Juoe
2018 with Al
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additicneal  one  time
payment of Rs 1, 63,
196 per  Debenfure
pavable on June |8,
2012, From Jue 18,
2013 unlill the
Matority  Daie, the
Coupon  shall  be
reviged o 8.51% pa
Mode of Payment chequefs)/ demand
theaft/ etectronic
clearing gervices.
{BECS) credir through
RTGS system/funds
: transfer ]
Mode of Repayment | cheque(s) demand
draft/ elecirondc
clearing services
(ECEY credit through
ETGE system/funds
lransier :
Propesed time zchedule for which ihe | Junes -18-2015 to June -13-201 5 (deemed date of .
offer leiter is valid alloiment}
Pumpose and abjecis of the offex To part finance Hie cost of the Project.

Conlibution  being made by the | MA
Promoters o divectors either as pant
of the offer or sepaately in
Bntherance of the object

Pringipal texms af assets clarged a5 | NA
securiry, if applicable

0.3 Disclosure with regard to interest of divectors, Htigation, ete:

Any financial | NA

or alher
material
itterest of the
directors,
promoters o
key
managerial
persomnel  in
the Issue and
the effect of
such  njerest
in =0 far as it
iz different
from the
interesis af
otler persons
Details of any | NA

litigation oo
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legal  action
pending  or
taken by any
Ministry o
Drepartment
of the
Government
ar a =tatuiory
anthority
apgainst  any
Promoter  of
lhe Company
during  the
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9.4 Finaunciai Pasition of the Company;

The capiial steoclure of the company i the Following manner in 3 fabuiar foom:

The  awhonsed, tasued,
subscribed and paid vp capital
(rmmber of  securities, || Aythorised

description  and  aggregate | | 243 60.00,000 Equity Shares of Rs, 2439,00,00,00¢
nominal vahre) || 10/- each

Tssned, Subscyibed and Fully Paic-

up
198,13,97,606 equity Shares of Rs. 1981,39, 76,0680
10/- each
Size of the Present Izsve Trs, 250,00 00,0007~
Paid-up Capital: TNA
a. Afer the offer
b. After the conversion
af Convertible
Inglruments {if
L applicabley
Share Premiwm Account MNA

4. Before the offer:

1. .

2. [0L.ll.10 40000 Liy- | 104 Cash

3 1310311 343949605 104 iy Cash

4, | 310112 93000001 19 . 10/: Cash

5. | 071112 31000080 - 10/- Cash

6. | 2203.12 62000000 L0 104- Cash

7. | 28.09.13 236316900 104~ 104- Cash
_ 18.12.13 LO77581Q0 10/- 10/- Cash

9. 06.03.14 181323000 104- i04- Cash _
10, | 25.03.04 Lo00a0000 104- 10/- Cash B
11. | 14.0%.14 214060000 - 104~ Cash
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[ 12. | 28.10.14 217000000 10/~ 10/~ Cash
13, | 16.02.15 1 50000N) 104~ 104- Cash
14 | 2502015 205000000 13- (/- Cash
Details of allotments mads by NA
ilie Crornpany For
Cuonsideration other than cash
Proitts of the Compaay, |FY -~ FBT FAT
before and  sfter  making | 2013-14 -13.52 1411
provision for tax, for fthe 3 | 2012-13 0,19 .22
{three)  financial  years | 2011-12 1.32 129

immediately preceding  the
date of cirenlation of offer
leyer

Dividends declared by he [ NA
Company i respect of the
said 3 {three) fmancial vears;
interest coverage ratio for [ast
three years (cash profit affer
tax plus interest paid/interest
paid}

A summary of the financial | Amnexed
position of the Company as in
lhe 3 (thiee) audiled balance
sheets immediarely preceding
thic date of circuiation of offer

letter,
Aundited Cagh Flow Statement | Annexed
for he 3 (three)  years

immediately preceding the
date of circulation of offer
letter.

Any change in accounting | NIL
policies dwring  the last 3
{thres) years and their effev:
on the profits and (he reserves

af the Company. : ]
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9.3 DECLARATION BY TIHE DIRECTORS THAT-

a. the Company has complied with the provisicns of he Ast and the miles mads
theremder; :

b. the compliance with the Ack and lhe rules does aot imply that payment of
dividend or inferest or ropaymeni of Debenties, iff applicable, s gvaranlesd by
the Central Government;

¢, the monies received under the Tasue shall be used onby For the purposes and
abjects indicated in the Offer leter;

I am avithorized by the Boaxd of Directors of the Coingany wde resolution tumber [ - ] deted -
Pebroary 16,2015 to gign this form and declare that al) ihe requirements of Companies Act,

2013 and the rules made Lhereunder in regpect of the subject. matter of Hus form and maiters

incidental thereto have been complied with, Whalever is stated in tus formn and in the

allachmenis thereto is e, cormecl and complgie and no information marerial o (he subject

‘mlter of this fhrm has beei suppressed or concealed and is a3 per the origioal records

maintained by Lhe promoiers subseriting 1o |he Memarandum of Associalion and Anicles of

Association

Tt is funther declared and verified that all the required attaclhments have been completely,
correctly aid legibly ottached to this form.

Elpned

[:thhurised Sipuntories

Date; 17 Juna 2013
Place; Byderabad

Alfachmeis;-
Copy of board resolation
Copy of sharcholders resolution

Oiptional anachments, it any

T4



AMNEKURE - RELATEC PARTY TRANSACTIONS

In Rupang
Parlenlars | ¥ 2014-15 [ Fra013-14 | ¥ 201213

HOLDING COMPANIES
ILET lalraslruriuce Deyafopment Profects Limiled .
CavsL al Sarying LAY 50N v C7 4 625
Eqquity Share cagital money recelyed 3,17, 74,0000 B, 13,1410, 300 92,07,100,000
Fee pardl 0 Advisory and deht armnging services - - 2.57.93,3k2
Inter Gorporale Dapnsit eacepnd B - i OO U0
Inlerest prald - - 54,306,712
Lient Pavinenl B, LE 950 7. 18,05} 71000

JPurchase of fhed Aszels . - 109538
Melribwiszinent of papences changed by 3,245z - -
Relmbursosment of éxpenves diarged Lo 12,000 v
Larsen & Toubra Limited .

I¥ay roll Frocesstag fees AATAZY 318,300 2402 2R
Cos | ol Suivices by 4,63,10.747 1,52,69,951 4.4 1EF,0972
Equity Slrare cagival recelved B, 2 EH, 000 B, 45,39, 800 53,00, [0
tAabilsatlon advance patd .- 30,37 50, W) 145,69,93,120
Constiueticn wark In progress 18.3302,71,539 16.01,66,51 551 6, 96.41, 69,112
Owiirhna ds reqoverad by 63,93 E 1,63,62,302 4,38 13 ART}
Overheads charged 10 1,15,04,6490 1 26, 7B A95 64,236,549
cost of servlces charged to 32,1258 - -
FELLOW SUBSIDIARIES
LET infoztly Umled
L#ase Reanlals pakd 89,947,175 147,541,115 22373503
Ieacitily ranagement expenses 208,12, 358 1,24,72.920 500, 00,007
Reimbuiserent ol expenses 1,50,46 687 1,27 67267 LE5EE2072
Cosl of Fervices pald 6,091,553 A,54.353 84,122
LE&T Urban Infrastrucloge Limiled
Cost of serviges paid | -] - 2,19.102
|LET-GUIf Privale Limiled
Cost of seqvices pald | - ] §,72,112 | 5,34,818
Hiderabad Intesnatioial Trade ExposiLions Linted ]
Cost af service s pald - - 348,342
Aetmbursem ent of expenses - 1E,534 11685
Makradz Infrastruetiurg Cansiruelon Enlerprlse Limited
[CEY racgived - - 10, TR Q0,000
Inlerest on €0 pall - 11,15 DEH
L& T infabsch Linahec
Cosk ol senices ba - 3, 79,536
Aednbawsanient of eap eises. - 20,192
Sale of services & products 7,68, 71,7491 . v
L&T Teansportalion dnfras brugh pre Limited
Relmiursement af expeases ] | 23669 | -
L&Y Flnange Haldings Uimtad
Fetm bursemeat of expenses ] 165,313 ] 2,54,657 | -
LET Houslig Financa Lipiltad
Leas rent pald 2 B - -
L&T Techaolagy servless Limiged
Cast of geiices eharger Ly 4,43,922 -

ASSOCIATES
L&T-Rambol| Cansuiing Englneers Limited
Consultancy Services r i | V6, EE, A

s



LET Metro Rail
Huelerahad

CERTIFIED TRUE COPY OF THE RESULUTION PASSED BY THE BOARD OF DIRECTORS
OF L&T METRO RAIL {HYDERABAD) LIMITED HELD OM MONDAY, 18" DAY OF
FEBRUARY, 2015 AT 11.30 A.M. AT THE REGISTERED OFFIGE AT 4™ FLOOR, GYBER
TOWERS, HITEG GITY, MADHAPUR, HYDERABAD - $00 01, GERTIFIED UNDER THE
PROVISIONS OF SECTION 24 OF THE COMPANIES ACT, 2013,

ISSUE OF NON-CONVERTIBLE DEBENTURES {(NGDg}:

FRESOLVED THAT pursuant o ihe previghons of Seclion 179 and olher applicabla prowisions, il
any, of Iha Compaies Asl, 2013 (Induding any amentmenl or re-anaclkmen] tharaol} anct lha
Riilas mada (hareunder and suiject ko the approval of e sharahoklers consent of the Board ha
aiel ls haraby accorded lo lgsue non-converllble debenlures, whelher secured or up-seciread,
Nslad or ur-lisled, In one or mors (renches, 1o any banks, fInanclal Insliulions (Incliding MNEBFC's)
ar any olher calegoty of veslors, up to an oulslanding amount not exceading Ra, 1,000 crare,

RESOLYED FURTHER THAT lhe below maenloned persons be and are hersby aulhorized, In
lhe manner specilled, lo delermine the dass of Iwveslors to whoi the nen-canvarllhie
dehaniuras are lo e lssuad, the form, tarms and ming of the |ssus(s), number of debanlures
lo be allolted in sach lranche, lssue price, face value, premium amounl in fzsue f radeniplion,
vale of Inlaresl, recdemplion perlod, lislngs on ong or more slock exchanges I Indla or abroad,
and lo slgn rvolevanl documents, deads, willing, underakings and modiitcallon Therecl,
© including drafling and (hallzalion of Informalion memarandum, dabenlurg trusl deed. openiing
of bank accounls, damal aceounl, creallon af securily o tha prasent and fulure assels of lhe
Campany, appoining raling agencias, lislaes, aganls, advisors, arrangers elc. lor lhe sald

PLGsS:!

Mr. V. B. Gadgil
tr. K Yenkaiesh
Mr. [, b, Manoj
Wr. J. Ravilammar Any Two Jainlly
Mr. C, Wiayanand

My, Ashish Malholra

LE&T Midre Raft dfvdforafiod] Liilted C&LM

43, <R Figar, Cvbor owers, FIFEC Gy, Maoflapee Pydesated - S0 61, flemann, A

Fodt 1G] 0270 S5O0 Fai ) A ETIE 3005
LS - LeA4 O P2 ORLCDFR L2 - /&(
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RESOLYED FURTHER THAT e above manlloned hcllviduals ba and are haraly aulhorized,
in Ihe aforesald mannar, lo appolr the Leatl tdanagar(s), Undeiwrllars ar any olher person for
managling, markeling, fistng and lrading of securlies, for alferings of aloresald non-canvarible
dubenlures, and lo munerale hem by way of commiaston, brekerage, feas ar lhe ke and also
lo enlar lnle and exacile all such arrahgemenls. agreamsdils, memoranda, documants, ale, wilh

hem.

RESOLYVED FURTHER THAT tha Campamy o appby far listing of lhe such bondsfsacuililes as
may ba fssuad with the Bombay Slock Exchange Linlad andfor Naotlonal Slack Exchange of - '

Indla Limited andéor any olher Slock Exchange{z) in ndia andfor abroad.

RESOLVED FURTHER THAT Iha Compavy do apply o (he Mallopal Securllias Depository
Limlied andfor Canlral Deposliory Services {Indla) Limiled lor admisston of the Securilles in de-

nial fatm or 2y olher agency In Indla andfor alsroncd.

RESOLVED FURTHER THAT lhe above mshltoned Individuals he and are heraly authorlzad,
I Ihe aforesald mammer, le creale necessary saourlly, chargs, IT vy, on such of Ihe susels and
properiias fwhelther present or iotura) of the Company In raspect of dabentures and to Bpprove,
accapl, Mallze and execuis faciliilss, sancllans, undertakings, agreamenls, promissory noles,
cradll Imills and any of Lhe discumenls and papars i connecllon wih the lasue of dabsanlures.

RESOLYED FURTHER THAT Ihe Comman Saal of tha Company be aillxad on lhe documenls
o he execulad, If necessary, n e presence and undar lho slgnabirg of any lwe aof ihe
Qiraclors of the Gompany oF any ava Dieclor of {he Campany and e Gompany Secralary
prrsuant i 1he provislons of the Arlicles of Assoclallon of lha Camprany.

RESQLVED FURTHER THAT tha cansenl of lhe Governmenl Mominge Diraclor be and is
hersby granled far {ha aforesaid resolullon pursuanl lo Arlisle 5.4.2 of Ihe Cancesslon
Agrasmeanl and Atticle 3.1.3 of lhe Shargholders Agreemanl.

CERTIFIED TRUT GOPY

FOR L&T METRO RAIL (HYDERABAD) LIMITED
~~ASHISH MALHOTRA

COMPANY BECRETARY

L&T Afotra Rall filydarabagi] Linitay

r. N Flooe Cpked Toveers, MIFEC Gily, Manhapug Hpdegabad - 00 OB Tefongana, It
Tk 30 ADGFAT 5500, Far: 391 40 2313 WS

Ll LS I 0APTOTOFLCOT 2!
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L) 18T Mieiro Rail j o RS
_ z Hyderabad /
GERTIFIED TRUE COPY OF THE RESULUTIONS PASSED AT THE EXTRA-GRDINARY
GENERAL MEETING OF MEMBERS OF LAT METRO RAIL [MYDERABAD) LIMITED
HELD ON THURSDAY, THE 12™ DAY OF MARGH 2075 AT THE REGISTERED OFFIGE
SITUATED AT 4™ FLOOR, CYBER TOWERS, HITEC CITY, MADHAPUR, HYDERARAD
— 500067 AT 2,00 PM, CERTIFIED UNDER THE PROVISIONS OF SECTION 21 OF THE

COMPANIES ACT, 2013

BORROWINGS IN EXGESS OF PAID UP SITARE CAPITAL AND EREE RESERVES;

"RESOLVED THAT pursuant lo secllan 180 {'Ij {c) and clhér applicabla provsions of the
Companles Acl, 2013 consenl of thﬂ; Company be and |s horeby aceorded. o the Board of
Olrectors of e Company lor borrowing fram e 1o ime, any sum or sums of imonays o
E.lil'ih larma and condilions with or withou| securily as lhe Beard of Direclors may Wink ()
which togeller wilh Ihe moneys already borowed Ly the Company (aparl from lenporary
loans ablained or lo bo oblained from lhe Company's bankars In Iha ordinary course of
bushess), may excasd he aggragate for the lims being of he pald-up capital of Ihe
Compamy and s s reservas, provided thal the lokal amount of monayfinoneys o
harrowedfls he borrowed by the Compeny shall nat al any ling excaed the il of ¥

14000,00,00,000/- (Hupees Fourlean Thowsand Crares Ouaiy).

RESOLVED FURTHER THAT lie consend al Aulhorlzed Representative of Govaraiment of
Talagana ba and f& hereby granted for lhe aloresaid resoftllon pursuant lo Arlicle 5.4.2 of

lha Concasslon Agraement and Arlicle 3.1.3 of lhe Shareholders Agrasmenl.”

CREATION OF CHARGE, MORTGAGE AND HYPOTHECATION ON MOVARL)EE AND
IMMOVABLE PROPERTIES OF THE COMPANY '

"RESDIMED TI-Iﬁ.'r U conasnl of 1he Campany ha and s harabry actardad o the Board of
Diractors of the Company In letivg of Seclion 180 {1) (a) and ollier appllcabls provizlans, i
any, of the Conipanies Acl, 2013 for morlguglng and/ o crealing f modliying chargs on all
lve mmevable aned movable properles of he Company, wherevar slluale, both jwesent and
future excepl as nol pamilled under Concessian Agraemenl andf or lo confer power lo anlar

upon ant lake possesslon of such asaels af e Company In tho evenls as speclliod in the

L&T Adairo Ratl itiyderabadd) Henltie @A

013, Jth Flrg, Cpher Tawers; HEEC Cil: Ry, Nyderalued - SGOOGL, by, S0 O
Tl 4+ 0 J0FG229 SENL foe (900 23F NG
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financing agresments I lvour of SBICAR Trusles Gompany Limilsd acling as the sacurily

Irtistae | rusl for ha bensfll of The Projecl Lenders (o secure -
{n) e Hhanclal asslstance aggragating 711,838,00,00,0004-  Incliding [ellers of credil
facility (haremaller rafarred [6 as the “Cacllily”) tenl and advancadi agread lo be lsnl

and advanece by lhe Lenders;

{3y ihe fnancial asslslance by way of Darlvallve to a limil aggregaling < 124,00,00,000¢-
wilh @ maximum nollonal aggregala amound of TG6198,00,00,000f- (heralaller
refarmad o as the “Derivatlve Facillty") lenl and advanced agraed Lo ba lenl and

aclvance hy Iha SBI; and
{c) any debsanlures issusd andfor thal may he issuad;

togather with Inlerests (harean al lhe respecllve agracd ralas, compond nlersst, additanal
interesl, liquidaled damages, commilmanl charges, cosls, -:;hargas, exponses and all olher
moneys payeble by (he Company o the Lenders under {he respaclive sancllon lallars/
agreaments eblered Inlo by |ha Company in respecl of lhe Rupas Fadlillyf Guaranies

Faclily.

RESOLVED FURTHER THAT ihe Board of Direstors of the Company be and [s heraby
aulhorizad Lo Analize willh lhe Lenders the docwtnents for crealing alorsseid morigage andf
ar charge and lo do all such acls and things a3 may ba necessary lor giving effec! lo e

ahova rasolullon.

RESOQLVED FURTHER THAT lha consent of Aulhorized Reprasenlalive of Governimanl af
Telagana he and iz hereby granlsd for the aforesald resohdlon pursuant o Arlicls 5.4.2 ol

lhe Coneasstan Agreement and Arlicle 3.1.3 of The Shareholders Agreamenl.”

ISSUANCE OF NON GONVERTIBLE DERENTURES

YRESOLVED THAT pursuant Lo the provislons of Sacllzna 42, af Ihe Companies Acl, 2013
raad with (he Companles {Fraspaclus and Allolmend of Sacurllies) Rulss, 2014 (incluling
any stalory modillcalion(s) or re-anaciment (hereof, for lhe lime belng In force) ajpioval of

L &8T Maivo fall [Myderatran) Hinltedf
7, A FRaey Ot Tontvers, HIFEC Gl tdacthapig Hyefermtrac - 504 080, Tedaanana, aEa
Tel 40 0 G720 SA00, Fa: o098 A0 2312 3015 .
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the membhors be and Is herehy accorded o (he Board of Diveclors of tha Company o rajise
functs for ils genaral carparals purposas by way of isswance of non-converllble debaniuras,
in one or more series/iranches on such lerms and condlllons as may be deisiminad by [he

Boardd of Direclors,

RESOLVED FURTHER THAT ihe aggregals amaunl of non-converlible debenlures offaracif
nrapozed o be offarad shall nol excesd T 1,000 crore {(Rupees One Thoussand Crore Dniy}
tduiing the year. Furthar providad (hal the aggrégﬁla fMrall of 1,000 Crore [Rupsdes One
Theusand Crore Cinly) shall ba subjacl lo lhe ovarall Dorrawlng lImil of 14000 Crore
provided for W Company rsuant 1o 1he shareholdar resolullon undar Sacllon 1490 {1){c) of

tha Companies Acl, 2013,

RESOLVED FURTHER THAY lhe Board of Dirsciors of lhe Company be and are horeby
aulhorized lo da sueh acls, deeds, things and execule all such documents, underiaking as

may be necessary [or glving eifect lo 1he ahova resolulion.

RESOLVED FURTHER THAT the consenl of Aulhorlzed Reprasenlallve of Governmeanl of
Talagans he and Is heraby granled lor the aloresald resciullon peessuan 1o Arlicts 5.4.2 of
lhe Concesslon Agresment-and Arlicle 3.1.3 of the Shareholders Agreamanl.”

GERTIFIED TRUE COPY
FOR L&T METRO RAIL (HYDERABAD) LIMITED

C%EE_H'EH MALHOTRA

GOMPANY SECRETARY

L&T Miriro fail filycforabacd) Hfted

£, A Flaos, Cybr Toveas, FITEC City, Machape, Hyderhad - 580 081, Tidangara, A
Ted: +51 A0 602 5500, Fax: r2Hf #0 2312 3015

CI LS IRArPRTBPLCO701 21 . ?‘






