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Issue of 2500 (Two Thousand Five Hundred), Unsecured Rated, Listed, Redecmable,
Non-Convertible Debentures of face value of Rs. 10,00,000/- (Rupees Ten Lakhs Only)
each, aggregating up to Rs, 250,00,00,000/- (Rupees Two Hundred and Fifly Crores Only )
on a private placement hasis (the “Issuc™).

Backgronmnd

This Information Memorandum is relaled to the Debentures to be jssued by L&T Metro Rail
(Hyderabad) Limitcd (the “Issuer” or “Company™) on a privatc placement basis amnd contains
relevant information and disclosures required for the purpose of issuing the Debentures. The issue of
the Debentures comprised in the Tssue and described under this Information Memorandum has been
authorised by the Issuer through a resolution passed by the shareholders of the Issuer on March 12,
2015, and the Board ol Directors of the Issuer on February 16, 2015 and the Memorandum and
Articles of Association of the Company. Pursuanl o the resolution passed by the Company s
shareholders dated March 12, 2015, in accordance with provisions of the Companies Act 20013, the
Company has been authorised 1o borrow, upon such terms and conditions as (he Board may think [il
for amounts up to 1000,00,00,000/ (Rupees One Thousand Crores Only). The present issue of NCDs
in terms of this Information Memorandum is within the overall powers of the Board as per the above
sharcholder resolution(s).

Credit Rating

The Debentures proposed to be issued by the Issuer have been rated by TCRA Limited (“TCRA™Y or
“Ratling Agency”). The Rating Agency has vide ils letter dated June 11, 2015 read logether with its
letiers dated July 2, 2015 and October 29, 2015 assigned a rating of “Provisional [ICRA] AA (S0) in
respect of the Debentures. The ahove raling is not a recommendation to buy, scll or hold securitics
and investors should take their own decision, The ralings may be subject Lo revision or withdrawal at
any time by the Rating Agency and should be evaluated independently of any other ratings, Pleasce
refer o Annexure 1T of this Information Memorandum [or the letters dated June 11, 2015, July 2, 20015
and October 29, 2015 from ICRA assigning the eredit raling abovementioned and the letter dated June
11,2015, July 2, 2015 and Oclober 29, 2015 issucd by ICRA disclosing the rating rationale adopted
for the aforesaid rating.

Issuc Schedule
Issue Opens on: November 2, 20015
Issue Closing on; November 2, 2015
Dreemed Date ol Allotment: November 2, 20015
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The Issuer reserves the right 1o change the Issue Schedule including the Deemed Date of Allotment al
its sole discretion, withoul giving any reasons ar prior nolice, The Issue shall be open for subscription
during the banking hours on cach day during the period covered by the Issue Schedule.

The Debentures are proposed 1o he listed on Lhe wholesale debt market segment of the Bombay Stock
Exchange (“BSE™),
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SECTION I:  DEFINITIONS AND ABBREVIATIONS

Unless the conlext otherwise indicates or requires, the following terms shall have the
meanings given below in this Information Memorandum,

AlloAllotment/Allotted Unless the conlext otherwise requires or implics, the allotment of the
- Diebentures pursuant (o this Issug, i
Applicable Taw Includes all applicable statules, enactments or acts of any legislative

body in India, laws, ordinances, rules, byc-laws, regulations,
notitications, guidelines, policics, directions, directives and orders of
any governmental authority and any modifications or re-enactments
thereot. _ )

Application Form The form used by the recipient of this Disclosure Document and/or
the Private Placement Offer Lelter, to subscribe o the Debentures,
which is anncxed o this Information Memorandum and marked as
Annexure IV,

Arranger / Sole Arranger Citigroup Global Markels India Private Limited
Hoard/Board ol Directors The board of directors of the Tssuer )
Business Day Any day ol the week (excluding Saturdays, Sundays and any day

which is a public heliday for the purpose of Seclion 25 of the
Negotiable Instruments Act, 1881 (26 of 1881)) on which banks arc
open lor gencral banking business in Mumbai and Hyderabad and
“Business Days” shall be construed accordingly,

CDsL Central Depository Services (Tndia) Limiled.

Concession Agreement Shall mean the concession agreement dated Sceptember 4, 2010)
entered into by and between GoAP and the Company whereby the
GoAP had awarded the Project o the Company on design, build,
linance, operate  and  transfer  basis  and  Transit  Oriented
Development in and around the selected metro stations including
parking and circulation arcas as specified therein and  any
amendments made thereto in accordance with the provisions therein.

Concession Period The Concession Period of the Project is 35 years, with an option for
extension ol the concession period further by another 25 years.

Debentures / NCDs 2500 (Two Thousand Five TTundred) Unsecured Rated, [isted, |
Redeemable, Non-Converlible Debentures hearing a face value of
Rs. 10,00,000(Rupees Ten Lakhs only) cach, aggregating 10 Rs,
| 250,00,00,000/- (Rupees Two Hundred and Fifty Crores only). _

Debenture Holders / Investors | The holders of the Debentures issued by the Tssuer and shall include
) ; _ . the registered transferees ol the Debentures [rom lime Lo time.

Deemed Date of Allotment | November (12, 2015
| Debenture Trustce SBICAP Trustee Company Limited
Dehenture Truslee Agreement | Agreement executed/ to be exceuted by and between the Debenture
Trustee and the Company for the purposes of appointment of the
Debenture Trustee 1o act as debenture trustee in connection with the
issuance of the Debentures and to record cerlain terms and

| conditions relating thereto. _ )
Demal Befers to dematerialized securities which are securities 1hat are in
clectronic lorm, and not in physical form, with the eniries noted by |

T
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the Deposilory.,

Depositories Act

The Depositories Act, 1996, as amended from time Lo time,

Depositary

| dematerialising the Debenturcs, being CDSL and NSDI,
A depository participant as delined under the Deposilories Act.

A Depository registered with SEBI under the SEBI (Depositorics
amd Participant) Regulations, 1996, as amended from time o lime
with  whom  the Company  has  made  arangemenis  for

Director(s)

Disclosure Document
Information Memorandum

| otherwise mentioned.

Director(s) of L& Metro Rail (Hyderabad) Limited unless

This document which scts out the information reparding the
Debentures being issued on a private placement basis.

DPID
Due Date

EFT
BEserow Account

Tscrow Bank
Financial Year/ FY

GAAP
GoAl

Issuc Closing Date

Issuc- Opening Date

Issuer/ Company _
Majority Debenture Holders

MNA
NCD Maturity Date / Maturity
Date/ Redemption Date

NSDL
I’AN
Projec

Depository Participant Identification Number. _

Any dalc on which the Debenture Holders are entitled (o any
payments in relation to the Debentures, whether for redemption on
maturity or lowards Coupon.

Electronic Fund Transfer. _
Account opened with the Escrow Bank pursuant 1o the Concession
Apreemen|

State Bank ol India _

The financial year of the Company used for the purposes of
accouniog,

Generally Accepted Acmunling_l’rinciples:.

Government of Andhra Pradesh

Pursuant 1o the Andhra Pradesh Reorganisation Act, 2014, erstwhile
undivided State of Andhra Pradesh was recorganised and the State of
Telangana (hereinafter referred (0 as “GoTS™) was formed with
elleet from June 2, 2014, Since the Project is sitvate in territory of
the GaTs, the appropriate Government/ Government Authority for
the Project and for any matlers in relation thereto shall now be
GoTS inslead ol GoAl.

November 02, 2015

November ()2, 2015 )
| L&T Metro Rail (Hyderabad) Limited
Debenture Holders whose participation or share in the principal
amount{s) owtstanding with respect to the Debenlures aggregale o
more than 75% (Seventy Five per cent) of the value of the nominal
amount of the Debentures for the time being outstanding,
Not Applicable
November 02, 2035 being 20 (T'wenty) years from the Deemed Daie
ol Allotment, or such other date on which the linal payment ol the
Debentures becomes duc and payable as hercin provided, whether at
such stated maturily date, by declaration of acceleration, or
otherwise,
National Sceurities Depository Limiled
Permancnl Account Number

The scope of this Project shall include, development of the |
Hyderabad metro rail, to he exceuled of a design, build, linance,
operale and transfer basis and Transit Oricnted Development (as
defined in the Concession Agreement) in an around Lhe selected
metro stations including parking and circulation areas and the

development ol the depot development as further specilied in the

1%
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Promoter/L&T 1DPL

Privale Placement Offer Letter

LBI
Rating Agency

Concession Agrecmenl,

L&T Infrastructure Development Projects Limiled

Shall mean the offer letter prepared in compliance with Section 42
ol the Companies Act, 2013 read with the Companics (Prospectus
and Allotment of Securitics) Rules, 2014 and attached herewith as
Annexure VIT 1o this lnlormation Memorandum.

Reserve Bank ol India
ICRA Limited

Record Date

R&T Agenl

The date which will be used [or delermining the Debenture Holders
whao shall be cntitled 1o receive the amounts due on any Due Date,
which shall be the date falling 7 (Scven) calendar days prior o any
De Date. Provided thal in the event of the exercise of the Promoter
Pul Option, the Debentwre Holder, on the Due Date, shall be the
Promoter,

Registrar and ‘Transler Agent to the Issue, in this case heing
Sharepro Services (India) Pyt Limited

[rOC

Registrar of Companies

| Rs./Rupees

Indian National Rupee

RTGS
SEBL

Real Time Gross Sclllement

Securilies and Exchange Board of Tndia constituted under the
Securities and Exchange Board of India Act, 1992 (as amended from
lime Lo ime),

SEBI
Regulations

Dehl Listing

The Securitics and Exchange Board of India (Issuc and Listing of
Debt Sceurities) Regulations, 2008 issucd by SEBI, as amended
From time o lime.

Sentor Lenders

TS
The Companics Act/ Lhe Act

Shall have the meaning assigncd to such term in the Concession
Agreement

Tax Deducied al Source
The Companices Act, 1956 or the Companies Acl, 2013 (as may he
applicable), as amended from (ime Lo time.

Issue

Transaction Documents

Private Placement of 2500 (Two Thousand Five Hundred)

Unsceored,  Rated,  Listed,  Redeemable,  Non-Converlible

Debentures of a lace value of Rs. 10,00,000/~ (Rupces Ten Lakhs

only) cach, aggregating up o Ks. 250,00,00000/- (Rupees Two

Hundred and Filly Crores only).

Shall mean the documents exceuted or o be executed in relation Lo
the issuance ol the Debentures and as more particularly defined in
Seetion 7.1 hereol.

WM

Wholesale Debt Marke

x.a'%*- \91
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SECTION 2:  NOTICE TO INVESTORS AND DISCLAIMERS
21 ISSUER'S DISCLAIMER

This Information Memorandum is neither o prospectus nor a statement in licu of a
prospectus and should not be construed Lo be a prospectus or a stalement in licu of a
prospectus under the Companies Act, The issue of the Debentures 1o be listed on the
WDM segment of the BSE is being made strictly on @ private placement basis.,
Mulliple copies hereol given to the same cnlily shall be deemed 1o be given 1o the
same person and shall be treated as such, This Information Memorandum does not
constitule and shall not be deemed to constitute an offer or invitation Lo subseribe 1o
Lhe Dehentures o the public in general,

The Issuer has mandated Citigroup Global Markets India Private Timited, (o acl as an
arranger [or the Debentures and Lo distribute either itsell andfor through irs affiliates
this Information Memorandum to identificd potential Investors.

As per the applicable provisions, it is nol neeessary for a copy of this Information
Memorandum/ Disclosure Document to be filed or submitted (o the SEBI for its
review and/or approval. However pursuant to the provisions ol Section 42 of the
Companies Act 2013 read with the Companies (Prospecius and Allotment of
Sccurities) Rules, 2014, Company undertakes 1o file the Private Placement Offer
Letier wilh SEBI and the Registrar of Companies (through the online portal provided
by the Ministry of Corporale Alfairs) within 30 days [rom the Deemed Date of
Allotment as per the provisions of the Companies Act, 2013 and the applicable rules
thereunder.

- This Information Memorandum has been prepared in conformity with the SEBI Debt
Listing Regulations as amended [rom time to time and applicable RBT Circulars
governing private placements of debentures by NBFCs. This  Information
Memorandum has been prepared solely to provide general information about the
Issuer (o Eligible Investors (as defined below) to whom it is addressed and who are
willing and eligible 1o subscribe to the Debentures, This Information Memorandum
does not purporl o contain all the information that any Eligible Investor may require.
Further, this Information Memorandum has been prepared Lor informational purposes
relating to this transaction only and upon the cxpress understanding that it will he
used only lor the purposes set forth herein,

Neither this Information Memorandum nor any other information supplicd in
connection with the Debentures is intended 1o provide the basis of any credit or other
evaluation and any recipient of this Information Memorandum should not consider
such receipt as a recommendation 10 subscribe o any Debentures. Each Investor
contemplating subscription o any Debentures should make its own independent
investigation of Lhe financial condition and affairs of the Issucr, and its own appraisal
of the creditworthiness of the Issuer, Potcntial investors should consult their own
financial, legal, lax and other professional advisors as o the risks and investment
considerations arising [rom an investment in the Debentures and should possess the
appropriate resources o analyze such investmenl and the suitability of such
investment to such Tnvestor’s particular circumsiances.

The Issuer confirms that, as of the date hercof, this Information Memorandum
(including the documents incorporated by relerence herein, il any) contains all the

[
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information that is malerial in the context of the Issue and regulatory requirements in
relation to the Issue and is accurale in all such material respects, No person has been
authorized lo give any information or 0 make any represenlation not contained or
incorporated by reference in this Information Memorandum or in any material made
available by the Issuer to any potential Tavestor pursuant hereto and, if given or made,
such information or representation must nol be relied upon as having being
authorized by 1he Issuer. The Issuer certifies thal the disclosures made in this
Information Memorandum and/or the Privale Placement Offer Letter are adequale and
in conformily with the SEBI Debt Listing Regulations and the Companics
(Prospectus and Allotment of Sccuritics) Rules, 2014, Further, the Tssuer aceepls no
responsibility lor stalements made otherwise than in the Information Memorandum or
any olher material issued by or al the instance of the Issuer and anyonc placing
reliance on any sowrce ol information other than this Information Memorandum
would be doing so at its own risk,

This Information Memorandum, and the contents hereof are restricted only for
the infended recipient(s) who have been addressed directly and specifically
through a communication by the Issuer andfor the Arranger and only such
recipients are eligible to apply for the Dehentures, All Investors are requived to
comply with the relevant regulations/guidelines applicable to them for invesling
in this Issue. The contents of this Information Memorandum are intended to he
used only by those Investors to whom it is distributed, Il is not intended for
distribution (o any other person and should not be reproduced by the recipient.

No invitation is being made 10 any persons other than thuse o whom Application
Forms along with this Information Memorandum and being issued have been sent.
Any application by a person o whom the Information Memorandum has nol been
sent by the Issuer shall be rejected withoul assigning any reason.

The person who is in receipt of this Information Memorandum shall not reproduce or
distribute in whole or part or make any announcement in public or (o a third party
regarding Lhe contents hercol withoul the consent of the Issucr. The recipient agrees
to keep conlidential all information provided (or made available herealter), including,
without limitation, the cxisience and terms of the lssue, any specilic pricing
information related Lo the Issue or the amount or terms of any fees payable to us or
other parties in connection with the Issue. This Information Memorandum may not be
photacapicd, reproduced, or distributed 1o others at any time withoul the prior written
consent of the Issuer. Upon request, the recipients will promptly return all material
received from the Issuer (including this Information Memorandum) without retaining
any copies hereof. If any recipient of this Information Memorandum decides not 1o
participale in the Issue, that recipient must promptly return this Information
Memorandum and all reproductions whether in whole or in part and any other
information statement, notice, opinion, memorandum, expression or [urceast made or
supplicd al any lime in relation thercto or received in connection with the Issue to the
Issuer.

The Issuer does not undertake to update the Information Memorandum 1o reflect
subscquent events after the date ol Information Memorandum and thus it should not
be relied upon with respect to such subsequent events without first confirming its
dccuracy with the Tssucr.

Neither the delivery of this Information Memorandum, nor any sale ol Debentures
made herealier shall, under any circumslances, constitule representation or creale

I/
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any implication that there has been no change in the affairs of the Issuer since the
date hereol,

This Information Memorandum does not constitule, nor may il be used for or in
connection with, an olfer or solicitation by anyone in any jurisdiction in which such
offer or sulicitation is not authorized or to any person o whom il is unlawlul to make
such an offer or solicitation. No action is being taken (o permit an offering ol the
Debentures or the distribution of this Information Memorandum in any jurisdiction
where such action is reguired. Persons into whose possession this Tnformation
Memorandum comes are required (o inform themselves about and 1o observe any
such restrictions. The Information Memorandum is made available 1o putential
Investors in the Issue on the sirict understanding that it is conlidential,

232 DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, a copy of this Information Memorandum has been filed with the BSE in
terms ol the SEBI Debt Listing Regulations. It is to he distinctly understood that
sabmission of this Information Memorandum to the BSE should not in any way he
deemed or construcd o mean that this Information Memorandum has been reviewed,
cleared or approved by the BSE; nor does the BSE in any manner warranl, certify or
endorse the corrcctness or complefeness ol any of the contents of this Information
Memorandum, nor does the BSE warrant that (he Issuer’s Debentures will be listed or
will continue to be listed on the BSE; nor does the BSE take any responsibility [or the
soundness of the financial and other conditions of the Tssucr, ils promoters, its
management or any scheme or project of the lssuer.

23 DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI Debt Listing Regulations, il is not stipulated that a
copy of this Tnformation Memorandum has to be filed with or submiticd 1o the STIRI
for ils review / approval. It is to be distinctly understood that this Information
Memorandum should not in any way be deemed or construed to hive been approved
or velled by SEBTand that this Issue is nol recommended or approved by SEBL SEBI
does not take any responsibilily cither for the linancial soundness of any proposal for
which the Debentures issued thercol is proposed to be made or for the correctness of
the statements made or opinions cxpressed in this Tnformation Memorandum.
However the Company undertakes Lo lile this Information Memorandum and/or the
Privale Placement Offcr Letter with the Registrar of Companies (through the online
portal provided by the Ministry of Corporate Affairs) and SEBT within 30 days from
the Deemed Date of Allotment as per the provisions of the Companies Act, 2013 and
the rules thereunder.

24 DISCLAIMER CLAUSE OF TIE SOLE ARRANGER

The Issuer has authorised the Sole Arranger o distribute this Information
Memarandum in connection with the placement of the Debentures proposed 1o be
issued under this Tssuc.

Nothing in this Information Memorandum constitutes an oller of securitics lor sale in
the United States or any other jurisdiction where such offer or placement would be in
violation of any law, rule or regulation.
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The Issuer herehy declares that it has cxercised due-diligence to ensure complele
compliance with preseribed  disclosure norms in this Information Memorandum
and/or the Private Placement OfTer Leller.

Teach person receiving this Information Memorandum acknowledges that such person
has nol relied on the Sole Arranger, nor any person affiliated with the Sole Arranger,
in connection with ils investigation of the accuracy of such information or ils
invesiment decision, and each such person must rely on ils own examination of the
Issuer and the merits and risks involved in investing in the Debentures. The Sole
Arranger: (a) has no obligations o any kind o any polential Investor under or in
connection with any Transaclion Document; (b} is nol acting as trustee or fiduciary
for the potential Investor; and (¢) is under no obligation 1o conduet any "know your
customer” or other procedures in relation to any person on behall of any polential
Investor. Neither the Sole Arranger nor their alliliales or their respective officers,
directors, partners, employees, agents, advisors or representatives is responsible [or:
(a) the adequacy, accuracy, completencss and/ or use ol any Inlormation (whether
oral or written) supplied by the Issucr or any other Person in or in connection with
any Transaction Document including this Information Memorandum; (b) the legality,
validity, effectivencss, adeguacy or enlorceability of any Transaction Document or
any other agreement, arrangement or document entered into, made or executed in
anticipation of or in conneclion with any Transaction Document; or (¢) any
delermination as to whether any information provided or o be provided o any
finance party is non-public inlormation the vse of which may be regulated or
prohibited by Applicable Law or regulation or otherwise.

The only role of the Sole Arranger wilh respect lo the Dehentures is conflined o
arranging placement ol the Debentures on the basis of this Information Memorandum
as prepared by the Issuer. Without limiling the foregoing, the Sole Arranger is not
acting, and has not been engaged to act, as an underwriter, merchant banker or other
mtermediary with respect to the Debentures, The Issuer is solely responsible for the
truth, accuracy and completeness ol all the information provided in this Information
Memorandum and/or the Private Placement Ofler Letler. The Sole Arranger is noi
responsible for preparing, clearing, approving, scrutinizing or velling this Information
Memorandum and/or the Private Placement Offer Leller, nor is the Sole Arranger
respomsible for doing any duc-diligence lor verification of the truth, correctness or
completeness ol the contents of this Information Memorandum andfor the Private
Flacement Offer Letter. The Sole Arranger shall be entitled o rely on the truth,
correciness and completeness of this Information Memorandum and/for the Private
Placement Offer Letter. The Sole Arranger is authorised 1o deliver copies ol his
Information Memorandum  on behall of the Issuer to potential Tnvestors which are
considering participation in the Issue and shall use this Information Memorandum
fur the purpose of soliciling subscription(s) [rom potential Tnvestors in the Debentures
Il is lo be distinetly understood that the aforesaid uvse of this Information
Memorandum andfor the Privale Placement Offer Letter by the Sole Arranger should
nol in any way be deemed or construed 1o mean that the Information Memorandum
and/or the Private Placement Olfer Letter has been prepared, cleared, approved,
scrutinized or vetled by the Sole Arranger. Nor should the contents of this
Information Memorandum andfor the Private Placement Offer Letller in any manner
be deemed to have been warranted, certilied or endorsed by the Sole Arranger as to
the truth, correetness or completeness thereofl, Each recipient must satisty itsell as lo
the accuracy, reliability, adequacy, reasonableness or completeness of the Information
Memorandum and/or the Private Placement Ofler Letler.

1
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The potential  lnvestor should  carefully  read and  relain this  Information
Memorandum. Tlowever, (he polential Investors are not o construe the contents of
this Information Memorandum  as investment, legal, accounting, regulatory or tax
advice, and the potential Tnvestors should consult with their own advisors as (o all
legal, accounting, regulalory, tax, financial and related matlers concerning an
investment in the Debentures, This Information Memorandum is not intended o be
(and should nol be used as) the basis of any credil analysis or other evaluation und
should not be considercd as o recommendation by the Sole Arranger that any
recipicnl parlicipates in the Issue or advice ol any sorl, It is undersiood thal cach
recipient of this Tnformation Memorandum will perform its own  independent
investigation and credit analysis of \he proposed linancing and the business,
operations, financial condilion, prospects, creditworthiness, status and altairs of the
Issucr, based on such information and independent investigation as it deems relevant
or appropriate and without reliance on the Sole Arranger or on this Information
Memorandum.

The Sole Arranger has not independently verified the contents of this Information
Memorandum. Accordingly, no representation, warranty or undertaking (express or
implicd) is made and no responsibilily is accepled by the Sole Arranger or any ol
their officers as to the adequacy, compleleness or reasonablencess ol the information
contained  hercin or of any  further information, stalement, notice, opinion,
memorandum, expression or forecast made or supplied at any time in relation thereto

Distribution of this Information Memorandum and/or the Privale Placement Offer
Letter docs nol conslilule a representation or warranly, express or implied by the Sole
Arranger that the information and opinions herein will be updated al any time after
the date of this Information Memorandum and/or the Private Placement Ofler Letter.
The Sole Arranger docs not undertake to notify any recipient ol any information
coming o the attention of the Sole Arranger after the dale of this Information
Memaorandum and/or the Private Placement Offer Leller, No responsibility or liability
or duly of care is or will be asceepted by the Sole Arranger lor updating or
supplementing this Inlurmation Memorandum andfor the Private Placement Ofler
Lelier nor Lor providing access (o any additional information as [urlher information
becomes available,

Neither the Sole Arranger nor any of their respective dircclors, employees, officers or
agenls shall be liable Lor any direct, indireel or consequential loss or damage suffered
by any person as a resull ol relying on any stalecment In or omission from this
Information Memorandum or in any other information or communications made in
connection with the Debentures,

The Sole Arranger is acting for the Company in relation w0 the Issue of the
Debentures and not on behall of the recipients ol this Information Memorandum
andfor the Private Placement Oller Letter. The receipt of this  Information
Memorandum and/or Lhe Private Placement Offer Letler by any recipient is not to be
conslituted as the giving of investment advice hy the Sole Arranger to that recipicnt,
nor (o constitule such a recipient a customer of the Sole Arranger. The Sole Arranger
is mot responsible to any other person for providing the protection afforded 1o the
customers of the Sole Arranger nor for providing advice in relation o the Debentures.

Each recipient of this Information Memorandum and/or the Private Placemenl Olfer
Letier acknowledges that:
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(a) each recipienl has been afforded an opportunily to request and o review and
has received all additional information considered by the recipient Lo he
necessary Lo verily the accuracy of or o supplement the information
contained herein; amd

(k) such recipient has not relicd on the Sole Aranger in connection with jls
investigation of the accuracy of such information or its investment decision.

25 DISCLAIMER IN RESPECT OF JURISDICTION

This Tssue is made in India to Tovestors as specified under the clause titled “Tligible
Investors™ of this Information Memorandum, who shall be specifically approached by
the Tssucr. This Information Memorandum does not conslitute an offer 1o sell or an
invitation to subseribe 1o Debentures offered hereby to any person to whom it is nol
specifically addressed. Any disputes arising out of his Issue will be subject 1o the
jurisdiction of the courts and tribunals al cither Mumbai or Hyderabad, Provided
however, Lhil any disputes arising out of the Promoler Support Undertaking and the
Option Agreemeni will be subject to the jurisdiction of the courls in Chennai, This
Information Memorandum docs not constitute an offer to sell or an invitation to
subscribe ta the Debentures herein, in any other jurisdiction to any person to whom il
is unlawful 1o make an offer or invitation in such jurisdiction.

2.6 DISCLAIMER IN RESPECT OF RATING AGENCIES

Ratings are opinions on credit qualily and are not recommendations to sanction,
renew, disburse or recall the concerned bank facilities or to buy, sell or hold any
securily. The Rating Agency has bascd ils ralings on information ohtaincd from
sources believed by il 1o be accurate and reliable. The Rating Agency does not,
however, guarantee Lhe accuracy, adequacy or completeness of any information and is
not responsible for any errors or omissions or for the results obtained from the use of
such information. Most entitics whose bank facilities/instruments are rated by the
Rating Agency have paid a credit rating lee, based on the amount and lype ol hank
facilitics/instruments.

2.7 DISCLAIMER IN RESPECT OF DEBENTURE TRUSTEE

The Trustee does not guaranice the terms of payment regarding the Debenture Tssue
as stated in this Disclosure Document and shall be not be held liable for any default in
the same. Neither the Trustee nor any of its affiliales / representatives make any
l‘f.':pl‘LbLIIldllﬂn\. or assume any responsibility for the accuracy of the information given
in this Disclosure Document,

2.8 ISSUE OF DEBENTURES IN DEMATERIALISED FORM

The Debentures will he issued in dematerialised form. The Issuer has made
arangements with the Depositories for the issue of the Debentures in dematerialised
form. Investors will have lo hold the Debentures in dematerialised Form as pur the
provisions of the Depositories Act, The Issuer shall take neeessary steps o credit the
Debentures allotted to the beneliciary account maintained by the Investor with its
Depositary Participanl. The Tssucr will make the Alloiment to Tnvestors on the
Deemed Date of Allotment aller verification of the Application Form, the
accompanying documents and on realisation of the application money.

i \}i P 12
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SECTION 3:  AUTHORISATION LETTER

Date: October 31, 2015
To: Citigroup Global Markets India Private Limited (the “Arranger™)
Dear Sirs:

Issue of Unsecured Rated Listed Redeemable Non-Convertible Debentures on g
I'rivate Placement basis (the “Debentures™)

L&T Metro Rail (Hyderabad) Limited (the “Company” or the “Tssuer”), refers to the
information  memorandum  dated  Oclober 31, 2015  (the “Information
Memorandum™) in conneelion with the Debentures proposed to be issued by the
I=suer,

The Tssuer conlirms that, as at the dute ol this letter, the Gactual mformation contained
in the Information Memorandum is truc and accurate and no factual information has
been  omilted that renders such  information  contained in the Information
Memorandum uniruc or inaccurate in any material respect and any [inancial forecasts

- and projections: contained in any part of the Information Memorandum have heen
prepared on the basis ol recent historical information and assumptions believed by the
lssuer to be fair and reasonable. All expressions of opinion, statements and estimates
set farth and reflected in the Information Memorandum have been made by the lssuer
after due and proper consideration. In addition, the Issuer is nol aware of any
information nol contained in the Information Memorandum, the omission o which
would lead to the Tnformation Memorandum being inaccurate, untruc or misleading
in any material respect. The Tssucer Turther confirms that it is in compliance and shall
comply with all applicable laws and regulations in relation to the proposed issue of
lhe Debentures,

The Issuer authoriscs the Arranger and/or its alliliates 1o deliver copies of the
Information  Memorandum 1w those specificd  persons  identificd by the
Company/Arranger from whom the Arranger propases (o scek participation in the
Debentures. The Issuer agrees o indemnify and hold the Arranger, its alfiliates and
each of its and their officers, employees, representatives, and agents harmless [rom
and against any and all losses, labilities, damages, claims, cosls or expenses which
may be imposcd on or incurred by the Arranger or its alliliates, officers, vmployees,
representatives, and agenls as a resull of any inaccurate, unlrue or Illt"-}lL.dl_]l]’lg
statement conlained in the Tnformation Memorandum or caused by an omission of
any malerial fact which is necessary 10 make any of the stalements contained in the
Information Memorandum not misleading.

This letter and all claims arising in connection with it are governed by, and are to he
construed in accordance with, Indian law. The Issuer submils to the jurisdiction ol the
courts and tribunals at either Mumbai or Hyderabad for the resolution of any dispute
arising in connection with this letler.

Yours Laithlully,
For and on behall ol
L&T Metro Rail (Hyderabad) Limited

I1! -1 r'_’_ = E( et
Authorised Signatories

Mame:

Title:
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SECTION 4:  RISK FACTORS

The following arc the risks relating o the Company, the Debentures and the market in
general envisaged by the management of the Company. Potential Investors should
carcfully consider all the risk [actors stated in this Information Memorandum [or
evaluating the Company and its business and the Debentures before making any
investment decision relating (o the Debentures. The Company belicves that the
factors described below represent (the principal risks inherent in investing in the
Dicbentures, bul does nol represent that the statements below regarding risks of
holding the Debentures are exhaustive. The ordering ol the risk factors is intended Lo
Facilitate casc of reading and reference and docs not in any manner indicale the
importance of one risk factor over another. Potential Investors should also read the
detailed information scl oul clsewhere in this Information Memorandum and reach
their own views prior (o making any investment decision.

Il any one of the following stated risks actually occurs, the Company’s business,
financial conditions amd resulls of operations could suffer and, therefore, the value ol
the Compuany’s Debentures could decline and/or the Company’s ability to meet its
nbligations in respect of the Debentures could be affected. More than one risk [aclor
may have a simultaneous effect with regard to the Debentures such that the effect ol a
particular risk factor may nol be prediclable, In addition, more than one risk Duclor
may have a compounding effect which may not be prediclable, No prediction can he
made as (o the ¢ffeet that any combination of risk factors may have on the value of
the Debentures andfor the Company’s ability o meet its obligations in respeet of the
Debentures. Polential investors should perform their own independent investigation
ol the financial condition and alfairs of the Company, and their own appraisal ol the
creditworthiness ol the Company. Potential investors should consult their awn
financial, legal, tax and other professional advisors as to the risks and investment
considerations with respect to the Debentures. Potenlial investors should thereafter
reach their own views prior to making any investment decision.

These risks and vncertainties are not the only issucs that the Company faces.
Additional risks and uncertainties not presently known o the Company or that the
Company currently believes 1o be immaterial may also have a Material Adverse
Effect on its linancial condition or business. Unless specitied or quantificd in the
relevant risk [actors, the Company is not in a posilion o quanlily the financial or
other implications of any risk mentioned herein below.

The Company believes that the factors deseribed below represent the principal risks
inherent in investing in the Debentures, but the inability of the Company, as the case
may be, (o pay principal or other amounts on or in connection with any Debentures
may accur for dther reasons and the Company does not represent that the statements
below regarding the risks of holding any Debentures are exhaustive.

4.1 REFPAYMENT IS SUBJECT 1TO THE CREDIT RISK OF THE
ISSUER.

Potential investors should be aware that receipt of the principal amount,
redemption premium and any other amounts that may be due in respeet of the
Debentures is subject to the credit risk ol the Issuer. Potential inveslors
assume the risk that the Issuer will not be able to satisly their obligations

./;Jy.,_ )\hﬂf
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under the Dehentures, In the event thal bankruptey proceedings or
composilion, scheme of arrangement or similar proceedings o avent
bankruplcy are instituted by or against the Tssuer, the payment of sums duc
on the Debentures may not be made or may be substantially reduced or
delayed,

4.2 THE SECONDARY MARKET FOR THE DEBENTURES MAY BE
ILLIQUID,

The Company inlends to list the Debentures on the WDM segment of the
BSE. The Company cannot provide any puarantee that the Debentures will be
lrequently traded on the Siock Exchange and that there would be any markel
for the Debentures, It is not possible o predict if and to whal cxlent a
sceondary market may develop for the Debentures or at what price the
Debentares will trade in the secondary market or whether such markel will be
liquid or illiquid. The fact that the Debentures may be so listed or quoted or
admilted to trading does not necessarily lead 1o greater liquidity than if they
were not su lisled or quoted or admilied (o trading. Further, the Company
maty not be able to issue any [urther Debentures, in case of any disruptions in
the securitics market,

4.3 CREDIT RISK & RATING DOWNGRADE RISK

The Rating Agency has assigned a eredil rating of “Provisional (ICRA) AA
(50)" lo the Debenturcs, In the event of deterioration in the financial health
of the Company, there is a possibilily that the rating agency may downgrade
the rating of the Debentures. In such cases, polential investors may incur
losses on re-valuation of their investment or make provisions towards sub-
standard/ non-perforning investmeni as per their usual norms. The rating is
not & recommendation o purchase, hold or sell the Debentures in as much as
the ratings do not comment on the market price of the Debentures or its
suitability to a particular inveslor, There is no assurance either that the rating
will remain al the same level for any given period of time or that the rating
will not be lowered or withdrawn entirely by the Rating Agency. Tn the cvent
of deterioration in the rating of the Debentures, the investors may have to
incur loss on revaluation of their investment.

4.4 TAX CONSIDERATIONS AND LEGAL CONSIDERATIONS

Special tax considerations and legal considerations may apply to certain lypes
ol investors. Polential investors arc urged o consult with their own financial,
legal, tux and other professional advisors 1o delermine any financial, legal,
Lax-and other implicalions of this investment.

4.5 ACCOUNTING CONSIDERATIONS
Special accounling considerations may apply to certain lypes of faxpayrs.

Potential investors are urged Lo consult with their own aceounting advisors to
determihe implications ol this investiment.
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4.0 MATERIAL CHANGLES IN REGULATIONS TO WHICH THE
ISSUER IS SUBJECT COULD IMPPAIR TIIE. ISSUER'S ABILITY TO
MEET PAYMENT OR OTHER OBLIGATIONS

The Issuer is subject generally 1o changes in Indian Iaw, as well as lo changes
in governmen! regulations and policies and accounting principles. Any
changes in the regulatory framework could adversely alfeel the profitability
ol the Issuer or ils [uture financial performance, by requiring a restructuring
ol its uclivilies, increasing cosls or otherwise. Tr the Issuer Lails 1o comply
with environmental, employee-related, health and safety laws and regulations
or any other local laws or regulations in India, il may adversely afTeet the
Issuer’s business and results of operations

4.7 LEGALITY OF PURCHASE

Potential investors of the Debentures will be responsible for the lawtulness of
the acquisition of the Debentures, whether under the laws of the jurisdiclion
of its incorpuration or the jurisdiction in which it operates or lor compliance
by that potential investor with any law, regulation or regulatory policy
applicable to il.

4.8 POLITICATL AND ECONOMIC RISK IN INDIA

The Issuer operates only within India and, accordingly, all of its revenues are
derived [rom the domestic market. As a resull, il is highly dependent on
prevailing economic conditions in Tndia and its results of operations are
significanlly affected by [actors influencing the Indian economy. An
uncertain cconomic sitwation, in India and globally, could resull in a
slowdown in economic growth, investment and consumption. A slowdown in
the rate of growth in the Indian cconomy could resull in lower demand lor
credit and other financial products and services and higher defaults, Any
slowdown in the growth or negative growth of seclors where the Issuer has a
relatively higher exposure could adversely impact its performance. Any such
slowdown could adversely affect ils business, prospecls, results of operations
and [inancial condition,

449 REVENUE RISK

The Company’s ability to fulfil its obligations under the Dchentures s
dependent on the revenues heing realised [rom the projeet. The Company is a
special purpose vehicle and its sources of revenue are the fure revennes,
income from Transit Oriented Development, and non-fare revenues like
adverlising & parking as per the Concession Agreemenl. The revenues
projected presents, to the best of management’s knowledge and belief, the
company’s expected [inancial position based on information currently
available. Financial projections require the exercise of judgement and are
subject to uncertaintics, The ability of the Company 10 meel its abligations to
pay any amounts due o Dcbenture Holders under the Debenlures will
therefore ultimalely be dependent upon the aforementioned souwrces of
revenue, I there is a shortfall in either the fare revenues or the revenue from
Transit Oriented Development or non-lare revenues, the Company ma y nol

' _._;'r‘f*"' 15/
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have sufficiemt funds (v make paymenls on the Debentures, and (he
Debenture Holders may incur a loss on the Debentures,

410 RISK OF DELAYS

The timely completion of the project is dependent on complete right of way
being made available lo the Company along with necessary permils and
applicable approvals by the Government. In casc of any deluy in handing

ol the projeet could be delayed. This may lead to insufficient Tumds 1o make
payments on the Debentures, and the Debenture Holders may incur a loss on
the Debentures.

A1l BENEFIT OF RESTRICTIVE COVENANTS AND RIGHTS TFOR
EXISTING LENDERS

Certain of the lssuer’s loan agreements contain covenants which restrict
certain activities and require the Tssuer (o obtain lenders® consents before,
among other things, underlaking new projects, issuing new sceurities,
declaring dividends in the event of non-payment and making certain
invesimenis beyond the approved amount. They also allow those lenders o
sell assets of certain value in the cvent of non-payment of their dues. Such
provisions are common in loan agreements with Indian lenders and are
penerally imposed on Indian borrowers, including the Issuer, with little or no
variation. The Tssuer’s foan agreements also require it to maintain certain
financial ratios. Should the Issuer be in breach of any financial or other
covenants contained in any ol its linancing agreements, the Issuer may be
required 1o immediately repay its barrowings cither in whole or in part,
together with any related costs, ‘The Issuer may be forced 1o sell some or all
of the assets in its portlolio if it does nol have sullicienl cash or credit
facilities to make repayments. Fwithermore, the  Issuer’s  financing
arrangements may conlain cross defaull provisions which could antomatically
trigger defaults under vther financing arrangements, in turn magnitying the
clfect of an individual defauly,



Information Memorandum Private & Confidential - For Privale
Circulation Only

(This Information Memorandum is neither a prospectus
nor a Shlement in Licu of Prospeeius)

SECTION 5: FINANCIAL STATEMENTS

Scloul in Annexure V herclo
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SECTION 6: REGULATORY DISCLOSURES

The Information Memarandum is prepared in accordance with the provisions of the
SEBRI Dety Listing Regulations and in s section, the Issuer hus scb oul the details
required 1o be disclosed as per Schedule 1 of the SEBL Debt Listing Regulations.

.1 Bocaments Submitted to the Exchanges
The Toliowing documents have been / shall be submitted (o the BSE:

(a2} Memarandum and Anticles al’ Assuciation and necessary resolution{s) for the
ablotment of the debt seourities;

)] Copy of last three years audited Annual Reports;

{c} Statement centabting particulws of, daes of, and parties lo all materiat
contracts and agrecments;

(d) Copy of the Doard / Commitiee Resoliion authorizing the borrowing and list
of authorized shenatories;

{e} Centificd true copy ol the resolulion passed by the Company held on March
L2, 2015, avthorising the Company to borrow, upon such terms as [he Board
may think {1, uplo an aggregale limit of TNR 14000,00,00,000/- {Rupees
Fourteen Thawsand Crores Cly);

] Certificd trac copy of the resolulion passed by the Company at the Annuat
Cienerat Meeting held on March 12, 215, awthorising the Company fo issue
nowt-convertible debentures for the current financial year borrow, upon such
fermts as the Board may think fit, uplo an aggregate limil of INR
HG00.00,0004- (Rupees One Thoosand Only);

14} An undertaRing from the issuer stating [hal the necessary dociments for ik
creatien of the charpe, where applicable, includings the Trast Deed would be
executed within the (ime [rame prescribed in the relevant regulationsfactraies
etc, and the same woald he uploaded on the website ol Lhe Desigaaied Stock
exchange, where the debt securitics lave been listed, willin {ive working
days of execution of the same;

{h} Any other particulars ar docoments that the recognized stock exchange may
. caft for as it Joems (it

(i} An enderiaking that permission / consent from (he prior creditor Tor a second
or pari passa charge being crealed, where applicable, in favor of the trustees
to the proposed issue has been oblained.

0.2 Docueents Sehmitted (o Debentare Trostee

The lollowing docomenls have been / shall be submitted 10 the Debenture Traslee in
electronic form (sofl copy) on o Lelore the Pesmed Tl of Allotment:

{u} Memaorandum and Articles of Association and iceessary resolution{s) for the
alltment of the debt securities:

f.}w '},é,q,



Information Memorandum |
Circulation Only

Private & Confidential - For Private

(This Information Memorandum is neither a prospeclus
nora Slatement in Liew of Mrospecius)

(b)
(€)

(d)

(e)

Copy of last three years” audited Annual Reports:

Slatement containing particulars ol, dates of, and partics 1o all material
contracts and agreements;

Latest Audited / Limiled Review Hall Yeurly Consolidated (wherever
available) and Standalone Financial Information (Profit & loss statement,
Balance Sheet and Cash Flow statement) and auditor qualifications, if any,

An undertaking o the effect that the Issuer would, till the redemption of the
debt securitics, submil the details mentioned in point (d) above Lo the Trustee
within the limelines as mentioned in Simplilied Listing Agreement issucd by
SEBT vide circular No.SEBIIMD/BONT/1/2009/11/05 dated May 11, 2009
as amended from time (o lime, for furnishing / publishing its hall yearly/
annual resull. Further, the Issuer shall within 180 days Irom the end of the
linuncial year, submit a copy of the latest annual report to the Trusice and the
Trustee shall be obliged (o share the details sulimitied ynder this clause with
all *Qualilied Institutional Buyers® (Q1Bs) and other existing debenture-
holders within two working days of their specific request,

1.3 Issuer Information
Mame

Registered Office of the Tssuer

Corporate Office of the Issuer

Compliance Otficer ol the Issuer

CFO ol Issuer

Registration Number

Corpurate ldentitication Number
Email

Website of the Tssuer

Trustee 1o the Issne
Address

Arranger to the Tssue

: L&T Metro Rail (TTyderabad) Limited

1h

247 Floor Cyber Towers, Hitee City, Madhapur,
IMyderabmd - 500081, Telengana

s 4™ Floor, Cyber Towers, Hitee City, Madhapur,
Hyderabad - 500081, Telengana
Mr. Ashish Malhotra, Company Secretary &
Tead - Tegal
: MrJayaraman Ravi Kumar
: NIL
: U4R300AP2010PT.CO70121
DL Ravikumar@limelro.com
:www limctro.in
1 SBICAP Trustee Company Limited
¢ Apejay House, 6" Tloor,

3 Dinshaw Wachha Roud, Churchgate,
Mumbai 400 020, Maharashtra, Tndia

: Citigroup Global Markets India Privale Limited
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Address : 1202, 12" Flaor,
Firsl International Financial Centre,
(i-Block, Bandra Kurla Complex,
Bandra East, Mumbai 400 051, India

Registrar ol the Issue ¢ Sharcpro Services (India) Pyl Limicd
Address 1 BP I Mo- IN200043
: Samitha Warehousing Complex
: Bldg no. 13 A B, 2nd Floor,
i Oft. Saki Naka Telephone Exchange,
+ Andheri —Kurla Rod,
: Sakinaka, Mumbai — 400072

Credil Rating Agency of the Tssuc o ICRA Limited

Address 1105, Kailash Building,
[1th Floor, 26, Kasturba Gandhi Marg,
New Delhi-110 001,

Auditors of the Jssuer 1 MAEMEK, Dandekar & Co

Address ¢ Charlered Accountants, No 244, (Old No 138), Angappa
Naicken Street, 2™ Floor, Chennal — 600001,
Tamil Madu

6.4 A brict summary of business [ activities of the Issuer and its line of
husiness
(it) Overview

L&T Metro Rail (Hyderabad) Limited is a special purpose vehicle lormed for
the development of Tyderabad Metro Rail Projeet in three high densily
corridors of Hyderabad City spanning 71.16 Km. The Project is being
developed under DBFOT (Design, Build, Finance, Operate and ‘Transter)
basis on a public partnership mode.

The sharcholding puttern of T&T MRHL is as follows:

L&T Illlfl'ltH['I."I]l‘_‘tlll'E Development Projects Limited @ 999
Larsen & Toubro Limited s 1%

The three corridors constituting the Rail System are: Corridor-L; Miyapur -
L.B Magar with a length of 28.87 Km. and 27 Stations; Corridor-T: JTubilee
Bus Station (JBS) - Falaknuma with a length of 14.78 Km. and 16 Stations:
and Corridor-111: Nagole- Shilparamam with a length of 27.51 Km. and 23
Stations, Each corridor has an independent Depot at Mivapur, Falaknuma and
Nagole respectively for the mainienance and overhaul of the Rail Systen.

All the three Corridors pass through highly congested and busy (raflic routes
in Iyderabad city, with very high vehicular and pedestrian movement. A
brict overview of the Corridors and the chainage details of the Station
lpcations are as given in the following sections.

‘,"?\ \:J‘;
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Corridor | Miyapur-L. B. Nagar 28.87 27
Corridor 2 | Jubilee Bus stand —Faliknuma 14.78 16
Corridor 3 |© Nagole — Shilparamam 27.51 23

Total 7116 60

Rid Criteria:

Government of Andhra Pradesh (GoAP), through Hyderabad Meiro Rail
Limited (IIMRL) had earlicr conducted the bidding process in 2008,
However, the bids were subsequently cancelled in early 2009, GoAP invited
global bids through fresh pre-qualilication. Bidding was re-initiated in late
2009. The bid was resubmitted on 14th July, 2010, L&T Ltd. was declared
the successtul bidder quoting the lowest Grant, GoAl* accepted L&T's bid
asking [or Granl of 1458 Crores, 1L.&1 Lid had requested GoAP (o accept
L&T MRHI. as the cnlity which shall undertake and perform obligations and
exercise the rights of the selected bidder, including the obligation o cnter into
the Concession Agreemen|.

Project Cost and Means of Finance

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

EI'C Cosl 12395
Interest During Construclion 2467
Project Management 534
Consultancy
Contingency 15()
Pre-operative Txpenses/ 1E / 272

SPV Supervision/
. Development Cost/Other
Miscellancous Cosls

| DISRA 497
Safcty Fund 30
Project Capital 16375
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‘The Project Cost is proposed to he Tunded as folfows:

Promoters
Contribution
Equity

2439

Mezsanine
Debtflnsecured Toans

1400

| Totak Equily

3430

Faeily Suppurt
{Grant)

Senior Beht

‘Total

Sources off Revenue:

1458

11478
16375

tinder the pwovisions of the Concession Agreement, in addition o the Fare
revenues, the Issoer is entitled 10 commerciatly develop the Parking &
Circatalion (P&C) arcas adjacent 1o 25 Stations and at i three Depots and
abso codiect advertising and parking revenues.

‘The revenue sticam lor the Projeet shall comprise of

#  Fare reventes from (he moetro rail system

#  Revenues from Transit Oriented Development of the P&C and Depol

AfGs

#  Mon-lare revenues Hke advertising, parking, ete.

"

Fare Revenees:

L&T Metro Rail (Hyderabad) Limited is aothorised to demand, collect and
appropriate Fare Itom Users of the Rail System in accordzace with Lhe
Concession Agreement and [he Fare Notificalion, Tk Guvernment shali
isste the Fare Notification as a Conditions Precedent to the Appointed Date.

The [are structure for the Hyderabad Metro is as follows amd has been
specified in Schedule R of the Concession Agreemenl.

3 Hipro 2 8
-2 More than 2 and up o & 1
3 Maore than 6 and up to 10 12
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This fare shatl be effective Gl 31st March, 2015 and shall be revised
subsequently as per the provisions of the Concession Agreement. The basic
farcs shatt be increased ws provided in the Concession Agreement, The basic
fares shall be increased, annoally withow compounding, by 5% for a period
of 15 successive years conmmencing from Aprif 1, 2004, The liesi increase of
5% shall luke cllect on Aprit |, 2015, and the lasi and (illeenth such increase
shali be altected an April 1, 2029, In aehdition, the applicable basic Lare
shall be revised amumlly with effeer from April | each year fo reltect the
vartation in Wholesale Price Index (WPH between Lhe week cading on
Tanvary 31, 2009 and the week ending on oF immediately afier January 31 of
the year in which such revision is undeitaken, bt such revision shall be
testricied W 609 of the increase in WP,

‘Fransit (hrienled Devetopment:

L&T Metro Rail (Hyderabad) Limited is enlifled 1o vaderiake Transit
Oriented Developmen! (1TOD) over the parking and circulution areas. The
cunidative permissible built wp arca ol adl the stations shatl be restricied 1o 6
million sq. fi. Tn addition, the Concessionaire shall pse not more thas 204 of
the floor arca of each Station {vxcluding any arca forming parl of or
constructed over, the parking and cirenlation areas) for shops andfor kiosks
and paid services needed fior commulers,

In the event that any of the fands esimarked for parking and circulalion and
consequently Tor Transil Oriented Development is nol made available to (he
Concessionaire, the Governmend shall earmark alternative sites of comparable
size axl potentiat for Vransit Oriented Development. The different types of
commercial aclivity possible are dovelopment of Mafl, Hiph Sirect Retail,
Cormmercial Office Space, Hospifality, Warchousing and  Leisure &
Entestainment are Lhe options possible at the sites, The basement of the land
parcets can be used lor Parking and Warchounsing.

Depot Development

There will be 3 Depots Lot the Rail System, one for each Corridar. Diepat-}
shall be located at Miyapur ancd shall lave 99 acres of land. Txepot-1 shall be
located at Falaknuma and shall have 17 acres of land. Depot-151 shall b
incated a1 Nagole and shall have 96 aeres of land. The cumulaiive permissible
buill ap area to be wilised for Real Estale Developmenl al the three Depots
shall he restricied to a maximum of 12,5 miflion sq. ., excluding the
bascment. The haseront may also be wsed for Real Tstale Development and
Hs area shall be in addition 1o the aforesaid 12.5 millor sq. (.

, . Y 2
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The developmenl of 12.5 million sg. fi. of space st the depot has been
assumed beginning the fifth year of construction of the Rail System. The
development has been assumed (o be phased over a period of E5 years [rom
ihe Appointed Date. The financing arsanpgement For this porpose will be done
separately. The financinl projections for this Project does ool iclude the
tinancials ol Depot development.

Nou-Tare Revenues

Adveriising revenues and parking revonues are the other sources of revenue
- avatlable for the Progedt,

fIx} Corpovate Straclore
The shareholding pattern of L&T MRIIL is as fotlows:

L&T Infrasteucture Development Projects Timied T Y
Farsen & Toubro Limited D18

(<) Key Operational and Financial Parameters for the last 3 andited years
on a consalidaled basis (wherever available) else on 2 standalome basis,

Networth N 1969.9 ¢ 11523 | 530.3 430.0
Total Debt 45390 25717 | 12387 _ -
Comprising | Non 4539.0 25707 1236.7 -
of Current

Malurities

of Long

Term

Boreowing : . . o S S

Short Term s - - ]

| Borrowing 1 . .

Current - i - - -

Maturilies

of

Toong Teim

. Borrowing | : S Y P

Nel Fixed Assels 64854 | 32369 | 12283 2650
Non Current Assets TR22 ek S N U 436.1
Cash and Cash 60.4 17.1 28.5 74
Bouivalents N R R
| Current Tavestmenis 1 . LAY 130 | T N
' Current Assels 1 19.1 IR 44.3 137
Curront Linbifities ) 52281 14741  H8S 135
T ss| T aa e[ os
EBIDTA =~ - (12.8), ©n 13 04
EBIT T 03] 3] o]
Interest .. e T N -
[PAT R ) 02 D )
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Dividend Atounts - - - -

[ Coment Ratio | 003 0.3x Oax} 0 Ix
Tnterest Coverage Ratio NA NA NA NA
Gross Delt/Hguity Ralio 2.3 232 23 -
Dbt Service Coverage NA | NA[  NA A
Ratin

£} CGrross Debt: Lguity Ratio of the Comypany:

Belore the issue of debl securitics (a5 on F3.9%:26.1%
September 30, 2015) .
Alier the issue of debt secaritios 1 74.7%:25 3%
] Project cost and means of financing, in case of funding new projects

The Project Cost envisaged for 1he proposcd Project is given in the following

tahle:

EPC Cosl 12395

| Interest Dur_i_|_1 g Constraction 2467

Project Manageaent 234
Consultancy R

_ Conlingency 180

Pre-operative Expensesy 1E f 272

SI'Y Supervisionf
Bevelopment Cost/Other
Miscellancous Cosls

D5RA 4977
Safety Fund 30
Project Capital 16375

The Project Cost is proposed to be Tanded as foliows:

Fromoiers’

Contribution
Eijuily 2439
Mezzanine P L

}1 \; / %
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_l']cl_‘_rl,-'Unst::m'ud Loans | _
Total Equity | 3439 B
Equity Supporl
{(Grant) _ 1458
Senior Debt A 11478
Total 16375
6.5 Brief history of Issuer since its incorporation giving details of its following
aclivities:

The Compiny was awarded the Concession Agreement to provide a rail
system for 7116 km on clevaled structures in three corridors of Hyderabad
on Design, Build, Finance, Operate and Transfer (“DBFOT™) basis on
public private partnership mode, The Concession Agreement was signed on
September 4, 2010 between L&T MRHL and GoAP for a period of 35 years
(further renewable for 25 years) including construction period of S years.

Financial Closure for the project was achieved on March 1, 2011 by
executing the inancial documents with 10 consortium banks and State Bunk
of India has been appointed as the Fscrow Bank and Tenders® Agent. Afler
handing over 90.8% land, Appointed Date was declared as Tuly S, 2012 by
GoAL. The Company has luken over the project site and has u:mmenmd the
construétion works on the sife,

A bricl summary of the timelines 15 given below;

Milestone ' Date
Signing of the Concession Agreement | 4" September, 2010
Appointed dule 5™ July, 2012
Financial Closure date 1™ March, 2011
Construction Starl Date 5" July, 2012
Scheduled Project Completion Date 6" July, 2017 B
| End of Concession periud 30" September, 2047

(a} Details of Shave Capital as on last quarter end i.e : 30th Scptember, 2015

Share Capital Rs. ]
Authorised Share Capilal - 2439,00,00,000
Issued, Subscribed and Paid-up Share Capital | 2021,39,76,060)

(h) Changes in ils capital structure as on last qualte:' end ie. 30h
September, 2015, for the last five years:

Drate of Changu Authorized Sharc Capital | Particulars

(AGM/EGM) {Amount in Rs.)

11" February 2011 — | Rs. 2439.00,00.000 Increased from Rs. 10,00,00,000 1o
EGM Rs. 2439,00,00,000
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(c) Equity Share Capital History of the Company as on last guarter end i.c.
J0th Seplember, 2015, tor the last five years:

Date of | No, of | Face | lssue | Conside | Nature | Cumulative
Allotmen | Eguity Valu | Price | ration of - —
t Shares e (Rs.) Allotme N!']' . of lflqu:ly E,q“ﬂ-v
(Rs.) nt Equity Eshm:c Share
Shares | Capital | Premiu
- ®s) |m
01.09.10 10000 | Lik- 10y- Cash | Subserib 10000 | 100000
Lrs
(11,10 SO0 10- 1)- Cash Righls SO000 | 300000
Issue |
310311 3439490605 10/- [0}~ Cash Rightls | 3439906 | 3439099 -
Issue 05 6050
31.01.12 S3000001 11/~ [0- Cash Righls | 43699496 | 436904
_ - Issue | 06 )6l ]
07.11.12 31000000 | 10/~ | 10/- Cash | Rights | 4679996 | 467999 -
Issug () e
22.03.12 G2000000 HOl- 10/- Cash Rights | 5299996 | 529999
- _ Issie 06 | 6060
28.09.13 2363 LaY - }- Cash Righls | 7663165 | 766316 -
L Issue 6 06l
18,1213 107758100 104- Li- (Cash Rights | 8740746 | 874074 -
| lssue 6 G060
06.03.14 181323000 10/- 10)y- Cash Rights | 1055397 | 105539 -
- Issuc 6U6 76060
25.03.14 1O0000000 10/ 10y- Cash Rights | 1155397 | 115539 -
Issue 606 | Tabal
14.08.14 214000000 H- 10y~ Cash Rights | 1369397 | 136939
L ) - lssue 606 | 76060
281014 217000000 10}~ 10y- Cash Raghls | 1586397 | [58639
. ! Issuc 606 | 76060
16,0215 190000000 10/~ LO)- Cash Faghts | 1776397 | 177639
) o ) Issue 606 | 76060
25.03.15 205000000 | 10/- 11/~ Cash WRights | 1981397 | 198139 -
~ Issue 606 76060
27.07.15 400000000 10y- 10 Cash Rights | 1981397 | 202139 -
lssue 6061 | 7606

(d) Details of any Acquisition or Amalgamation in the last [ (one) year

MA

(e) _ Details of any Reorganization or Reconstruction in the last 1 (one) year
NA

6.6 Details of the shareholding of the Company as on the latest quarter end,

i.e. 30" September 2015:

(a) Shareholding pattern of the Company as on last quarler end, i.c. 30th
sSeptember 2015;
| =
J’ 1:"};
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Sr. | Particulars (Name(s) of | Total No. of Equily Shares | No. of shares in demal lorm | Total
Mo, | the Shareholder(s)) Shareholding
as %ol wial
Mo, of equity
shares
L Larsen and Toubro | 2,02,13,980 202,013,980 |4
Limited i
2. | L&T Infrastrocture | 200,11,83.620 200,1 1,833,620 O
Development  Projects
Limited
3. | Krishnamurthy I
Venkatesh &
L&T Inlrastructure
Developments Projects
Limifed -
. Venkalosan 1
Subramanya Thiruvarur
& L&T Infrastructure
Developments Projecls
Limited
5. | Pullela Ravi Shankar & | 1
IL&T Infrastructure
Developmentls Projects
Limited
6. | J. Ravikumar & |
L&T Inlrastruclure
Developments  Projects
Limited
7 KM. Manoj & l
L&T Inlrasiruciure
Developmenls Projects
Limited
8. | Government of Anodbra | |
Pradesh
Total 202,13,97.606 202,13,97.600 LD %%
Notes: Shares pledged or encumbered by the promoters (it any): 51% in favour
of Senior Lenders of the Project.
(L) List of top 10 holders of equity shares of the Company as on the latest
quarter end, i.e. 30th Seplember 2015;
Sr. No. Nume ol the | Total Mo, ol | No, of shares in | Tolal
Sharcholders Liquity Shares demat form Shareholding  as
e ol 1ol no, of
L - equity shares
1 L&T 200,11, 83,620 2000, 11,883,620 D900
Inlrastruclure
Develnpments
Projects Limited .
2 Larsen & | 2,02,13,980 2,02,13,980 1.00%
Toubro Limited
)
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(a) Details of current divectors of the Company:

Following details regarding the directors of the Company;:

'I'his table sets out the details regarding the Company's Board of Directors as on date
of the Information Memorandum:

MName, Age Address Date ol
Designation Appuiniment
and-DIN
Yeshwant 06/09/1946 | 1000, Prabho [ 01112000
Moreshwar 69 Years K utir, 15,
eosthalee Altamount
Rl
IYrector Mumbai,
400026,
TN Maharashira.
Q0001698
Sushoben 29/05/1954 | Nalional 16/02/2015
Sarker 6l Years Insurance
: Academy, 25,
Additional Balewadi,
Direcior Bancr Road,
PO NIA Pune
DI — 411045
(OHRE276 )
Vivek Bhaskar | O8/05/1%48 | EF2 Casa XS, | 01/09/2010
Gadyil 67 Years Manapakkam

Diclails of other
directorship
I. L&T Finance

Holdings Limited

2, L&T Finance Limited

3, L&T  Infrastructure
Finance Company
Timited.

4, L&T General
Insurance  Company
Limited

5 L.&T Muteal Fund

Trustee Limited
A, T.&T Infra Debt Fund

Limited
7. L&' Infra Tnvestment
Partners Advisory

Privale Limilued

4 YOG  Enterfainment
Privale Limited

9, TLarsen &  Touobro

Public Charitable
Trusl

10, Mathura  Toundation
(Public).

11 Vrindavan Trust
(Private)

12, Saraswall Foundation
(Private)

. Tarsen & Toubro

Limiled

2 L& Infrastructure
Development Projects
Limited

3. Corporation Bank

1. TTydera had Tnternational

Trade Expositions Limited
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Road, 2, L&T Infocity Timited
Managing Manapakkam,
Direclor Chenai,
GO0 IS, Tamil
1IN Mo,
00240803
Krishnamurthy | 30/1/1957 | ECC 240872010} L. L&T Shipbuilding
Venkatesh 58 Years Apariments, Timited
36-C, 3. International Scaporl
Dircctor B.N Reddy Dredging Limited
Boad, 3. L& Infrastruclure
DIN; T.MNagar, Nevelopment Projects
OUZ240086 Chennad, Limiled
GOa017, 4, Feedback Infra Private
Tumil Nadu. 5 L&T  Infrastroclure
Development Projecis
. | Lanka Privale Limiled
Ajit 20011947 | Plot No 35, | 11022011 T-TTuh Foundation
Rangnekar 68 Yeurs Prasushan
Pandurang Nagar., Rnad
Mo, T2,
Independent Jubilee [Tills,
Tirecior Hyderabad,
500033,
DIN: Telangana.
01676516 | _
Sheela Bhide 12/06/1948 | B-1/8, Vasanl | LIA02/2011 1. Suryoday Micra Finance
67 Years Vihar, New Pvt. Timited
Tndependent Delhi, MNew 2. Gati-Kintetsu Express
Director Delhi, Private Limited
110057, 3. Gati Tud
DIM: Delhi, 4, Rane Holdings Lid
(11843547
5. The Bombay burmah
Trading Corporalion
Limited
Mallamilli O5/06/1956 | 503, Padmaja | 31/03/2012 |, Hyderabud Metro Rail
Venkat 39 Years Complex, Limiled
Salyanarayana West 2. Urban Mass  Transil
Reddy Marcdpally, Company Limited
Secunderabad, 3 Hyderabad  Bieyeling
MNominee 500003, Club
Director Telangina,
THIN:
(414254

Names of the curremt directors who arve appearing in the RBI defaulter list andfor

FCGC defaudt Hist, if any: NIL

e bf
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(1r) Details of chunge in directors since Iast three years:

Mame, Designation | Dale ol Appointment /| Director  of  the | Remarks
ind DIN Resignation Company  since

{in CASC ol

_ o resignalion) B

Mr. Suresh | 28th October 2014 11/02/2011 Resigned
Narsappa  Talwar,
Director, DIN:
00456
Sushohen Sarker 16" February, 2015 Appointment
Direclor
| DIN: DOO88276

6.8 Following details regarding the auditors of the Company:

(a) Details of the suditor of the Company:
Mame Address Auditor since
M/s Sharp & Tannan Charlered Accountants, i Seplember 2000 10 !

Parsn Manere, Block A -4, 3 | August, 2011
Floor, 602, Chennai — 6000 006

Ms MUK, Dandekar & Co, Chartered Accountants, 4" August 2011
Mo, 244, (Old No. 138),
Angappa Naicken Streel,

2™ Floor, Chennai — 600 001,
Tamilnadu.

() Details of change in avditor since last three years: NA

6.9 Details of borrowings of the Company, as on the latest quarter end, i.c.
September 30, 2015:

(a) Deetails of Secured Loan Facilities:

Lender's Type of | Amount Principal Amount | Repayment
Name Facility Sanctioned Outstanding ) Date i
B NFB Schedule

(SBI | RIL 3,100.00 [ 507.61 930.09 | Structured
| Canara | RTL 3.000.00 1236.01 153.66 | quarlerly
108 RIL 2,000.00 [ 793.63 123.12 | repayment
Syndicate RTL 1,000,000 309.97 16691 | commencing
Indinn RTL 148,97 192 10 | Irom
| Bank n 750.00 L September
SBH RTL 500.00 200,95 2644 | 2018 as per
J&K RTL [ 50000 238.45 B Common Loan
I'SB RTI. 350,00 107.94 5123 | Agreement
SBP RTIL. 153.00  [72.98 :
| SBM RIL 125.00 50.61 A=

TOTAL | | 11,478 B

W
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(b) Details of Unsecured Loan Facilities: (insert as per Issuer infu)
Sr. Name of the Facilily provider Amotn {in | Rate of | Terms  of
Nao. _ Rs.) Interest Repayment |
l L&t [nfrastructure Development | 80 crores As per  the | Within  1wo
Projects Timited Bank Rale months from
the date of
Receipl
(c) Details of Non Convertible Debentures:
Sr. | Arranger Instrument Amounl Rate of Interest Terms ol Repayment
No. {in Rs.)
1 Yes DBank | Ratcd, Rs. 5% per annum | 20 Years [rom the date of
Limited Unsecured, 250.00 payahle semi- | allotment with Put and Call
Listed Crore annually till 18" | option at the end of 10" e
Redeemallc June 2018, and at the end ol Syears
Mon- Issuer to pay onc- | therealter.
Converlible lime payment of
Debentures Rs. 163,196 per
debenture (ol face
vitlue: Rs,
10,00,000) on 18"
June, 20108;
Post 18"  June
2018, the coupon
rate would  be
revised o the
9.81% per annum
payable seii-
| | annually
() List of Top 10 Dehenture Haolders (as on September 30, 2015) :
Sr. Mo, | Name of Dehenture Holders Amounl  (in Rs,
| . | crores)
1. RELIANCE CAPITAL TRUSTEE CO. LTD-A/C | 100
___| RELIANCE CORPORATE BOND FUND
2. SBI MAGNUM INCOME FUNTY |50 ]
3, L&T MUTUAL FUND TRUSTEE LIMITED - &1 |25
| RESURGENT INDIA CORPORATE BOND FUND
4. RELIANCE CAPITAL TRUSTEE CO. LTD-A/C |25
RELIANCE EQUITY SAVINGS FUND
[ 5 SBTCORPORATE BOND FUND [}
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MNote: Top 10 holders’ (in value terms, on cumulative basis for all outstanding debenture
issues) details have heen provided.

() The amount of corporate guarantee issued by the Issner along with name of the
counterparty (like name of the subsidiary, JV entity, group company, ete,) on
behall of whom il has been issued.

NA.

(1 Detfails of Commercinl Paper: The total Face Value of Commercial Papers
Omistanding as on the Ialest quarter cnd, i.c. September 30, 2015 ;

NA.

() Details of Rest of the horrowing (il any including hybrid debt like FOCR,
Optionally Convertible Debentures / Preference Shares) as on Seplember 30,
2015 :

NA.

(h) Details of all default/s and/m delay in payments of interest and principal of any
kind of term loans, debt securities and other financial indebtedness including
corporate guarantee issned by the Company, in the past 5 years:

NA.

(i) Details of any outstanding horrowings taken / debt securities issued where taken
[ issued (i) for consideration other than cash, whether in whole or part,(ii) at a
premium or discount, or (iii) in pursuance of an option:

MA.
6.10  Details of Promoters of the Company:
(i) Details of Promoter Holding in the Company as on the latest quarter end, i.c.
- September 30, 2015 : _. N
Sr. | Name  of  the | Total No. of | No. of Shares | Total No. of Shares | % of
Nu. | Shareholders Equity Shares | in demat | Sharehol | Pledged Shares
Form ding a4 pledged
e of with
fotal no respect
of Equity to
Shares shares
R ! | owned |
I |Larsen & Toubro|2,02,13,980 | 20,213,980 1.00%, 10,309,129 S1%
Limited = _ ] )
2. | L&T  Infrastructure | 2,001,183,620 | 2,001,183,620 | 99.00% 1,020,603,647 | 51%
Developments
P'rojects Limited . B
Y- \3 a
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Gl Abridged version of Audited Consolidated (wherever available) and Standalone
Financial Tnformation (like Profit &Loss statement, Balance Sheet and Cash
Flow statement) for al least Iast theee years and aonditor qualifications, if any,

Nete: Financiol Inforaation sulwnitted most e in lae with the timefines specified in
the Simplified Listing Agreement, issied vide Circrlar Ficn
SERIIMINBONTNI 2009011105, datedd May 11, 2009 ax amendment from time o
time, for firnishing! publishing its half yearly fannual result

Please refer to Annexwre WV of this Information Memorandum

6,12  Abridged version of Latest Audited / Limited Review Ilalf Yearly Consolidated
(wherever available) and Standalone Finuncial Information (like Profit & Loss
statement, and Balance Sheel) and awditors qualifications, il any,

Please refer to Annexure Voof this Information Memorandum

6,13 Any material event / development or change having implications on the
financials/credit gquality (e any material regulalory procecdings against the
Issuer/promoters, tax litigations resulting in material liabilities, corporate
restrocturing evend efe.) al the (ime of Issue which may affect the issue or the
investor’s deeision o invest / continue to invest in the debf sceurifics.

As on the date hercol, there is no material event [ development or change having
implications  on the financials [/ credit quality (e.g. any material regulatory
procecdings  apainst the  Issuer/promoters, lax litigations resulling in material
liabilities, corporate restructuring event etc.) at the time of Tssue which may affcet the
issue or the inveslor's decision to invest / continue to invest in the debt securitics.

6,04 The names of the debenture trustee(s) shall be mentioned with stalement to the
effect that debenlure {rusiee{s) has given his consent to the lssuer for his
appointment under regulation 4 (4) and in all the subsequent periodical
communications senl {o the holders of debt sccuritics,

SBICAP Trustee Company Limiled has been appuinted by the Issuer o act as the
debenture trusiee in respeet ol the Debentures, SBICAP Trustee Company Limited
has vide its consent letter dated June 12, 2015 agreed (o act as the debenture trustee in
respect of the Issue, which consent letter is annexed hereto as Annexure T1T,

6.15  The detailed rating rationale (s) adopted (not older than one year on the date of
opening of the issue)/ credil rating leller issucd (not older than one month on the
date of opening of the issue) hy the rating apencies shall be disclosed.

The rating letier dated June 11, 2015 read together with its letters dated July 2, 2015
and October 29, 2015, issucd by (he Raling Agency, whereby the Rating Agency has
assigned a rating of “Provisional [ICRA| AA (S0)7 in respect of 1his Issue has been
annexed to this Information Memorandum as Annexure 11

The letter dated June 11, 2015 read topether with its letters dated July 2, 2015 and
October 29, 2015, whereby the Rating Agency has disclosced the raling rationale in
respect of the rating of “Provisional [ICRA| AA (S0)" assigned by the Rating
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Ageacy fo this Tssie, bas also been annexed (o this Information Memorandum as
Annexure [].

The Tsauer further states thal there is no credif rating assigned o the Peberdures by
any oiher credil rating agency, which has not heen accepted by the Issuer,

6.16  If the secorily is Dacked Dby a guarantee or letter of comford or any ofher
document / leteer with similar intent, a copy of the same shall be disclosed. In
case such docnment does nof cantain detailed payment siructure (procedare of
invocation of guarondce anrd receipd of payssienl by the inveslor alonyg wilh
tiezeedlines), the same shakl he disclosed in the offer dlocnement,

MNA,

6.7, Copy of consent letter fram the Dehentwre Trustee shall be disclosed.
The comsent letter issued by the Debenture Trustee, whesehy the Debenture Trustes
has sgreed 1o acl a5 o debenbure trestee ino respest of Ehis Bsus has been annexed (o

thiz Infoemaiion Memorandum as Annexure FH,

6,18  Names of all the recognised stock exchanpes where the debl securvities are
proposcid to be listed clearly indicating the designated stock exchange.

The Diebentures are proposed (o be listed on the WM scpment of the BSE.

6,19 Other details:

() Dtk Creation — Relevant reguations and applicabitily
As pur Bection 71 ool the Companics Act, any company thal islonds o issue
debentures must create a debenture redemption reserve to which adequate amounls
shali be credited ont of the profits of the company untif the redemption of ihe

deboniurs. .

(b} Essue / instrument specitic vegniations — relevant details (Companics Act, REI
guidedines, elc.)

‘The lzsue of Bebentures shall be in conformity with the applicable provisions of the
Companics Act, the SEBL Debt Listing Regulations and the applicable RBI
guidelines,

fe) Application pracess

The application process for the 1ssue is as provided in Scotion 8 ol this Information
Memorandum,

6.20 A stelement coataining parficutars of the dates of, and parties Lo all materiat
contracts, agreemenls:

The contracts and documents refurred (o hereonder are material t© 1he Tssue, may be

inspected af the Repistered Office of the Company bebween U0 an: o LU0 pm on
winking days.

36
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5. No. Nature of Contract
| Certified true copy ol the Memorandum & Articles ol Association of the
Tssuer
) Buoard Resolution dated February 16, 2005 suthorizing issoc of Debentures
nffered under the terms of this Disclosure Document
3 Shareholder Resolution dated Mareh 12, 2015 authorizing the borrowing by

the Company.

4 Sharcholder Resolution dated March 12, 2015 authorizing the issue ol non-
convertible debentures by the Company. -

i Copies of Annual Reporis of our Company for the last three financial years

& Credil rating letter [rom the Raling Agency

7

8

g

Letter from SBICAP Trustee Company Lid giving ils conscnl 1o acl as
Dehenture Trustee

Letter for Register and Transfer Agent

Certificd true copy of the certilicate ol incorpurilion ol the Company
Certificd true copy ol the fripartile agreement belween the Company, the

in Regisirar & Transfer Agent and the National Sceurities Deposilory
Limiled/CDSL

Copy of application made to BSE for grant of in-principle approval lor listing
of Debentures,

11

6.21  Details of Debt Sceuritics Songht to be Issued

Under the purview of current docoment, the Issuer inlends Lo raise an amount of Rs.
250,00,00,000/- (Rupees Two Hundred and Fifty Crares Only) by issuc of Unsceured Rated
Listed Redeemable Non-Convertible Debentures, on a privale placement basis.

For lfurther details of the Debentures, please refer (o the terms and conditions of Lhe
debentures sel oul in SECTION 7: ol this Information Memorandum,

(1.22 Issuc Size

The aggregate issue size for the Debentures is of Rs 250,00,00,000/- (Rupees Two [undred
and Tifty Crares Only).

6.23  Ulilization of the Issue 'roceeds

The Debentures are being issued by the Issuer in the form of subordinated debt and shall not
b redeenmied any time prior to the repayment in full of the Senior Lender (unless otherwise
permitted}. The Tssuer shall use the proceeds from the issue of the Debentures 1o parl
linance the cost of the Project, o meel olher Issue related expenscs and to repay an
cxisting debt of Rs. 80 crores due 1o 1.&T 1DPL.,

6,24 Tssue Details

Security Name DEL LET MRITL NOVEMBER 2035
Tssuer L&T Metro Rail (Tyderabad) Timited
Promoter/L&T LE&ET Tnfrastructure Development Projects Limited

e
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IBPL

Type of | Unsecwred, Raled, Lisfed, Redeemalile, Non-Convertible Debenlures
Instrument

Nature of | Unsecured ]
Jostrument ]

Seninrity Suburdinated

Private Placement

Modc of [ssne
Eligible Iaveslors | As mentiowed i paragraph 8,24
-Listing Proposed o be bsted on the WDM ol the BSE within a maxitmnm

period of 20 {(Twenty) calesdar days from (he Beemed Dale of
Adioteent, Tnocase of o debay by Lhe bssoer in listing the Debenlures
beyond 20 (Twenly) days (rom the Deemed Date of AHotment, Hie
Tssuer shall make payment (o Hie Debenture Holders of penal inderest
calcaiated on the [ace value of the Debentures at the rate ol 5% pa.
over The Coupon Rate from (Be capiry of 30 £Thinly) days from the
Deemwed Dale of Allotment il] he Hsting of the Debentures,

Eating of the
Instrinment

Provistona] A (500 by FKCRA

Rsne Sizce

Rs. l‘fjf‘.];;.[.}.f};i}ﬂ,l'jﬂﬂ,f'- (RII[‘LL;.;.;,.‘::‘-";!‘H?U Hundred Filly Crores Cindy)

Opiion to  retain
oversuhscription

No

Ohjecds  of  the
1s58e

Betails  of (ke
piilization of the
Proceeds

To raise subosdinated debt o the cxlent ol Rs. 250,000,601/ -
{(Rupees Two Husdred Filly Crores Only).

The procecds of the Issue will be deposited into the Fscrow Account
and be used do part finance the cost of the Project and refinance Rs.
ROGA00,000/- (Rupees Bighly Crotes Only) of L&T TDPT. debi

Coupon Rade

Step  Up/  Step
Buown Coupon
Rate

| Frequency

Coupon shali be payable at 3.0% {Five Becimal Point Zero Percent)
undit November 02, 2088 with an additional one-time payment of
Ks.1,63,195/- per each Debenture, payabde on the sixdh Coupon
Payment Bate heing November 02, 2018,

Coupon shatl be rovised fo BB (Nine Trecimal Point Eighl One
Percent) with cllect from November 02, 2008 untit the Maturity
e,

NA

Coupon Payment [ Semi-anmuat

Conpon  paymend
dades

May 02 and November (2 of EﬂCilmjf{:ﬂi‘, with he final C.u.vupnn
Payment being on the Maturity Date.

- Coupon Type Fixed
Coupan Resel | NA
| Process

Day Count Hasi.sw

Interest 0

Actal [ Actead

Tnterest shall be payable on all application monics received at the
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Inierest

Defanit
Rate

{he Debemtures by the Company until the Beemed Bate ol Allotment
and the same shall be prid to the Debenture holder in accordispee
wilh the terms of The Bebenlurs "Frost Deed.

T the event of & paymeat delzult of the amowits doe under s Lssue
{whether by way ol aceeleration, al malurity or otherwise), the lssner
shail pay an additional 2% {Two Percenl) per annum over and above
ihe applicable Coupon Rale on the putstanding principal amount of
the Debentures, calolaled Bom the date of the occurrence of 1he
default until such delault is cured or the Debentures are redesmed
paesuant o such delanlt, as applicabbe, In all other cases of an Event
of Defanlt, the Tssuer shall pay an additional 0.50% (Yero Decimal
Foinl Five Pereenl) per snnum over #nd above the applicable Coupon
Rale.

Tenun:

20 (rwoenly) years from the Deemed Date of Allotment.

Redemption Dale

November 02, 2035 — being the dalc fﬁl.l.ia.l.é; at e expiry of 20
(Tweirty} years from the Deemed Date of Adlotment.

I"eminm/iscount

Kedempfion The face vialue of the Debentires, plus the acerued Coupon, plus

Amonnt Defantt Tnierest {if any} payable under the Transaciion Documents on
The Bedemplion Date,

Redemptlion N.A,

Issue Price

AL par, e Re, TOELENY- {Rupee.&:. Ten Takhs Onky} per Bebenture. |

Biscownt at which
securily is issecd
anil the effeclive
yield as a vesalt of
such discount

MNA

1

Shali moan the date(s) falling al the uﬁiﬁry of the 1™ {Tenth} ycﬁr
and the 15" (Fifieenth) year from the Deemed Bale of Aliotment

Put Opiion Price

Amourl equivales 1o the e value of all the Debenturcs being
redeciaed and inlerest, due and payable and other unpaid interests as
an the date of the Pul Noti,

Call Option Date | @@Shall mean the date(s) talling & the capiry of the 10™ (Tenth)
year and 15™ (Filteenth) year, from the Peemed Date of Alotment

I being November 02, 2025 and November 02, 2030, respectively,
Calk Option Price | Amounis cguivalenl 1o (he Face value of alt the Debentures and
interest, due and payabie and other unpaid inlerests as on the date of

.} the Cail Notice, o -
Pat  Nefification | The Debentare Frustee shall (acting on the isstrections of cach
Time Debenture Holder) provide notice in writing 10 the Isseer at east 60)

Accaunl, the outstanding face value of the Debenrures (identificd in

{sixty} calendar days prior i the refevant Poi Option Dage.

Upon eeccipt of the notice, the fssuer shall compubsorily redeem 1he
Debenlures tdentified in the notive on the relevant Put Option Eale
by making paymenl inlo the Debenture Collcction and Payout
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the notice) and accrucd Coupon in relation Lherelo,

Call  Notification | In the cvenl il the Issuer is desirous of exercising the Call Opion,
Time the Issuer shall provide nolice o the Debenture Holders (with a copy
marked 1o the Debenture Trustee) in relation to exercise of the Call
Option al least 60 (sixty) culendar days prior o the relevant Call
Option Date,

Upon issuance ol the notice, the lssuer shall compulsorily redeem the
Debentures (or part thereof) identified in the notice on the relevant
Cull Oplion Date by making payment into the Debenture Collection
antl Payout Accouni, the ouwstanding face wvalue of the said
Debentures (or parl thereol as identilied in the nolice) and accroed
Coupon in relation thereto,

Acceleraied  Put | The Debenture Trustee (acting on (the instructions ol cach Debenture
Option Holder seeking to exercise the Accelerated Put Option) shall have the
right, bul not an obligation, 0 require the Issuer o buy the
Debentures [rom such Debenture Holders in [ull or in part any time
during the: Tenor by giving 30 thirty calendar days™ notice i€ any of
the Accelerated Pul Events occur and upon such exercise of the
Accelerated Pul Option by the Debenture Trustee, the 1ssuer shall be
vnder an obligation o redeem the said Debentures;

Accelerated Pul Bvents shall include irer alia;

(a) Malerial breach of lerms ol Uus term sheel including Lailure
Lo repay the Debentures on the due date(s).

(I Tssuer is in breach of malerial covenants and the same has
not heen cured withina period of 60 (Sixty) Business Days.

(c) Winding up procecdings against Lhe Issuer,
(d) The Promoter Iosing managemen!t control ol the Issuer

andfor [ailing to maintain at least 51% sharchelding in the
Issuer during the tenure of the Debentures.

(&) Credit Rating of the Debentures is downgraded below “AA (-
Y(SOY.
(f) Failure 10 make payment ol the Coupon on the Coupon

Payment Date(s).

(&) Failure of the Issuer to satisly the payment ol the Debentures
on any Doe Dale.

{h} Any loans availed of by the Issuer from any bank or Hinancial
institution and/or any debentures issued by the Issuer are
accelerated or are otherwise declarcd o be immediately due
and payable as o resull of an event of defaull howsoover
deseribed where such acecleration or declaration could have
4 malerial impact on the ability of the Tssuer 1o discharge ils
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ahligations under the terms of the Transaction Documents.

(i) Termination ol the Concession Agreement by the GoAP
arising on the occurrence of a Concessionaire Default (as
defined in the Concession Agreement) or by the Issuer.

(i) Any malerial information given by the Company in Lhis
Tnformation Memorandum and the warranties given by il o
the Debenture Trustee / Bebentore Holders s untrue,
incomplete, incorrect or misleading in any material respect.

(k) If the Company volunlarily or compulsorily goes inlo

' liquidation or has a receiver appointed in respect of all its
assets or refers itsell to the Board [or Industrial and Financial
Reconstruction or under any law providing prolection as a
relief undertaking,

(1 The Company is unable to and has admitted in writing its
imability 1o pay all ils acknowledged debits as they mature,

() A oreceiver or a liguidalor has been appoinied or allowed o
he appointed of all ar any part of the undertaking of the
Company.

(n) Tt a petition is filed for the winding up of the Company and
the same is admitled, and such petilion is not dismissed or
stayed within a period of 90 (Nincty) Busincess Days of such
petition being admitted.

(o) The Tssuer repudiates a Transaction Document to which it is
a party or evidences an inlention (o repudiate Uransaction
Documenis to which il is a party.

P'romuoter Put | The Debenlure Trustee (acting on the instructions of cach Debentlure

Option Halder) shall have the right lo require the Promoler o purchase the

Debentures Irom the said Debenture Tolders, on the occurrence of

any of the following event(s) :

(a) A Put Notice has been issued by the Debenture Trusive to the
Company and moniecs sullicient o redeem Lhe Debentures on
the relevant Put Option Date are nol available in he
Debenture Collection amd Payoul Account on the day being 5
(Five) calendar days prior to the Pot Option Date; or

(h) A Call Notice has been issued by the Debenture Trusice o
the Compuny  and monies  safficient to redeem  the
Debentures on the relevant Call Oplion Daie are nol
available in the Debenture Collection and Payoutl Account on
the day being 5 (Five) calendar days prior (o the Call Option
Paale: or

(c) If monies sullicient o redeem the Debentures on the
Maturity Dale are not available in the Debenture Colleetion
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I'romoter Suppaort
Undertaking

Subordinated
Debt Service Sub-
Account

prior o the Maturity Date: or

() An Accelerated Pul Option Notice has been issued by the
Debenture Trustee 1o the Company and monies sullicicnt Lo
redeem the Debentures on the Accelerated Put Option Daie
are not available in the Debenture Collection and Payout
Account on the day being 5 (Five) calendar days prior o the
Avcelerated Put Option Dale,

The Fromoter shall, subject to applicable law, purchase the
Debentures as per the terms of the Oplion Agreement on or prior 1o
the Put Option Date or the Call Option Date or the Maturity Date or
the Accelerated Put Option Date as applicable.

The Company shall furnish an irrevocable and  unconditional
undertaking from T.&T 1DPL, 10 fund any Coupon shortfall, for every
coupon period, in the Subordinated Debt Service Sub-Account 3
(Three) calendar days belore every Coupon Payment Date. The
Promoler shall ensure that the Company is [unded in order 10 be able
to meet its Coupon payment obligations and to do all such acts so as
to ensurc the Company is able o discharge the Coupon, which
obligation shall continue Ll the Coupon is paid on the relevant
Coupon Payment Date(s).

The Issuer shall open a sub-account within the main Fscrow Account
[or the purpnse of servicing the Debentures.

Debenture
Cuollection and
Payout Account

Face Value

Minimum
Application and in
multiples  of __
Debi Securitices
thereafter

Tssue Timing

the Debenture Trustee for reccipl of funds from the Escrow Account
and payment thereol o the Debenture Holders on the respective Due
Dales.

Rs. 10,00,000/- (Rupees Ten Lakhs Only)
10 and in Multiples of T thereafler

Issue Opening Date: November 02, 2015

lssue Closing Date: November 02, 2015

PPay-in Date: November 02, 2015

Deemed Date of Allolment: November 02, 2015,

All documentation being the Infurmation Memorandum, Board
Resolution, Rating Letler and the Appoiniment of Trustees lo be
completed and made available to the Sole Arranger, 1 (One) business

| day prior o Issue Opening Date.

Issuance mode of
the Insirument

Trading mode of
the Instrument

Demal only

Demat only

and Payout Account on the day being 5 (Five) calendar days

Separale no-licn bank accoun np{:_m:t.l by the Issuer and aperated by
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Selllement  mode
of the Instrument

Cheque ( NEFT/ RTGS

NSDL and CTSI.

Record Date

Depository(ics)
Business Day | In case any Coupon Payment Date [alls on a day which is not a
Convention Business Day the payment (o be made on such Due Date shall be

Date, shall be the Promoter.

made on the next Business Day, cxcept where the Redemption
Dale/or the due date or the performance of any event falls on a day
which is nol a Business Day, in which case all payments 1o be made
on the Redemption Dale (including acerued Coupon), or the duc date
in respeet ol the performance of such event shall be made on the
immediately preceding Business Day,

The date which will be used for determining the Debenture TTolder(s)
who shall be entitled 1o receive the amounts due on any Due Dale
shall be the date falling 7 (Seven) calendar days prior to any Due
Date. Tt is clarificd however that, in the event of the exercise of the
Promoter Put Option, the Debenture Tolder, on the relevant Thg

Shall be as set out in Clause 7.1 below

Transaction
Documents
_'[fml{[ili{.ms The initial Debenture Hobders shall subscribe to 1he Debentures
Precedent to | subject Lo the following condilions being mel:
Disbursement
) 1. Execution of the Information Memorandum, the Promoter
Support Undertaking and the Option Agreemen.
2. The Rating Agency issuing the provisional rating letier
assipning the rating *AA ‘SO 1o the Debentures.
_Cl}ntliliuns I. Exccution of the remaining Transaction Documents within 60
Subscquent o days from the Deemed Date of Allolment.

Dishursement

2. Filing of the relevant documents inter alia private placement
offer leler, return of alloiment ete. with the ROC within the
timelines specified under the rules under the Companies Act,
2013.

3. Completion of listing of Debentures on the stock cxchange
within 20 days from the Decmed Date of Allotment.

4. The Issuer shall also obtain 4 legal apinion on the enforceability
el the Transacltion Docoments,

5. The final rating ol the Rating Agency being received within 60
days from the Deemed Txalc of Allotment,

6. Issuer shall also get the Debentures rated by a sceond aceredited
rating agency within 60 days from lhe Deemed Dale ol
Allotment.
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7. The Transaction Documenls o which the Company is a party
having been submitted (o the GoAP and are approved.

Events of Default | As per Clause 12 of the Debenture Trost Decd

Provisions related | As per Clanse 12 of the Debenture Trust Deed
to Cross [efaunlt
Clause

Rale and | To oversee and moniior the overall transaction for and on hehall of
Responsibilitics of | the Debenture Holder(s).
Debenture Trosiee

Covenants As per Clause Y of the Dehenture Trusl Decd.

Representations As per Clause 7 of the Debenture Trust Tecd,
and Warranfies !

Iustration of | Kindly refer to Annexure V1 of this Information Memorandom,
Bond Cash Flows

soverning  Law | The Dehentures and the Debenture Trostee Agreement and the
and Jurisdiction Debenture Trust Deed will be governed by and construed in
accordance with the laws of Tndia and the parlics submil o the
juriscliction of the courts in either Mumbai or Tlyderabad, The
Promoter Support Undertaking and the Option Agreement will be
soverned by and construed in accordance with the laws ol India and
the parties thereto submit (o the jurisdiction ol the courts in Chennai,

44



Information Memorandom Private & Coulidential - For Private

Circulation Only
(" Uhis Informedion Memorandun is neither a prospecius
nor 3 Stalement in Licw of Prospecius)

SECTION 7: TRANSACTION DOCUMENTS AND KEY TERMS

1.1 Transaction Documents

The (ollowing documents shall be executed in relation to the Issue (“Lransuction
Documents™);

() Debenture Trustee Agreement, which will confirm the appointment of SBICAP
Trustee Company Limited as the Debenture Trustee (“Debeniure Trustee
Agreement™);

(h) Debenture Trust Deed, which will ser out the terms upon which the Dehentures are
being issued and shall include the representations and warranlics and the covenanis o
be provided by the lssuer (“Debenture Trust Deed™);

{w) Option Agreement, Lo be exceuled between the Debenture Trostee and the Promolter,
in relation to the put option provided by the Promoter to the Debenture Holder(s)
(“Option Agreement™);

{0 Promoter Support Undertaking, which shall set out the obligations ol the Promoler (o
 fund the shortfall in the Coupon Amounts under this Issue (“Promoter Support
Undertaking™);

(&) The Supplementary Escrow Agreement dated March 1, 2001 entered into hy an
between the Company, Senior Lenders, (the Lender’s Agenl and the Escrow Bank as
further amended by the amendment agreement dated December 25, 2012
(“Supplementary Escrow Agreement”); and

() Amendment Agreement (o the Supplementary Escrow Agreement daled March |,
2011 executed between Lhe Debenture Trustee, Senior Tenders, the Fscrow Bank and
the Lenders” Apent and the Issuer and dated Auvgust 31, 2015 (“Amendment
Agreement™);

(g) This Information Memorandum:

(h) The Escrow Agreement dated March 1, 2011, enlered inlo by and helween the
Company, GoAP, the Escrow Bank and the Lenders’ Agent (“Eserow Agreement™),

(i) Such other document as agreed W between the Issuer and the Debenture Trustee,

The Issuer shall ensure thal all Transaction Documents shall be executed by it on or prior o
the Tssue Closing Dale.

7.2 Representations and Warranties of the Issuer

The representations and warrantics of the Tssuer shall be in sceordance with Clavse 7 of
the Debenture Trost Ded.

7.3 Covenants of the Issuer

The covenants ol the Issuer shall be in accordance with Clause 9 of the Debenture Trust
Dreed,

- W/
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7.4 Events of Detault

The Evenls of Delault of the Issuer shall be in accordance with Clause 12 of the
Debenture Trust Thecd,

7.5 Consequences of Events of Default
Upon the happening of an Event of Delault, the Debenture Trustee shall be entitled (o

excreise any and all remedies in accordance with the terms confained in Lhe
Transaction Documents.

1'1"' u’f
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SECTION 8: OTHER INFORMATION AND ISSUE PROCEDURE

The Debentures being offered as part of the Issue are subject 1o the provisions of the Act, the
Memorandum and Articles of Association of the Issuer, the terms of this Information
Memaorandum, the Application Form and other terms and condilions as may be incorporated
in Lthe Transaction Documents.

#.1 Maode of Transfer/Transmission of the Debentures

The Debentures shall be transferable [recly; however, it is clarified that no Investor shall be
entithed 1o transfer the Debentures 1o a person who is nol entitled to subseribe o the
Debentures. The Debentures shall be transferred and/or transmitted in accordance with the
applicable provisions of the Act and the Applicable Taws. The Debentures held in
dematerialised  form  shall he  transferred subject 1o and in accordance  with  Lhe
rules/procedures as prescribed by NSDL/CDSL and the relevant DPs of the transferor or
transferce and the Applicable Laws and rules notificd in respect thereof. The ransfleree(s)
should ensure that the transfer formalitics are completed prior to the Record Date. In the
absenee of the same, amounts due will be paid/redemption will be made 1o the person, whose
name appears in the register of debenture holders maintained by the R&T Agent as on the
Record Dale, under all circumstances, T is clarilicd however that, in the event of (he exercise
of the Promoter Pul Option, the Debenture TTolder, on the relevant Due Date, shall be the
Promoter. In cases where the transler [ormalities have not been completed by the transferor,
claims, if any, by the translerees would need ta be seitled with the transteror(s) and not with
the Issuer. The normal procedure followed lor Lransfer of securities held in dematerialised
lorm shall be followed for transler of these Debentures held in demalterialised farm, The scller
should give delivery instructions conlaining details of the buyer's PP aceount to his DP.

8.2 Debentures held in Dematerialised Form

The Dehentures shall be held in dematerialised form and no action is requircd on the part of
the Debenture Holder(s) for redemption purposes and the redemption proceeds will be paid by
cheque/NEFT /RTGS 1o those Debenture Holder(s) whose names appear on the list of
beneficiaries maintained by the R&T Agent. The names would be as per the R&T Apent’s
records on the relevant Record Date fixed for the purpose of redemption. All such Debentures
will be simultaneously redeemed through appropriate debit corporale action.

The list of beneficiarics as of the relevant Record Date sciling out the relevant beneliciaries’
name and account number, address, bank details and DP’s identilication number will be given
by the R&T Agent to the Issuer., 1l permitted, the Issuer may transfer payments required Lo be
made in any relation by cheque / NEFT/IRTGS to the bank aceount of the Debenture Holder(s)
tor redemplion payments.

5.3 Trustee for the Debenture Holder(s)

The Issuer has appointed SBICAP Trustee Company Limited 1o act as trustee lor the
Dehenture Holder(s). The Issuer and the Debenture Trustee have entered/ intend to enter into
the Debenture Trustee Agreement and the Debenture Trust Decd inter alia, specilying the
powers, authorilics and obligations of the Debenture Trustee and the Issuer. The Debenture
Holder(s) shall, without further act or deed, be deemed 1o have irrevocably given their
consent to the Debenture Trustee or any ol its agenls or authorised officials o do all such
acls, deeds, matters and things in respect of or relating to the Debentures as the Debenture
Trustee may in ils absolute discretion deem necessary or require fo be done in the interest of
the Debenture Holder(s). Any payment made by the Issuer o the Debenture Trustce on behalf
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of the Debenture Holder(s) shall discharge the Tssuer pro tanto to the Debentore Holder(s).
The Debenture Trustee will protect the interest of the Debenture Holder(s) in regard lo the
repayment of the principal and Coupon thercon and the Debenture Trustee will lake necessary
action, subject to and in accordance with the Transaction Documents, al the cost of the Issuer.
No Debeniure Holder shall be entitled 10 proceed directly against the Issuer unless the
Debenture Trustee, having become so bound o proceed, consistently Tails 1o do so. The
Transaction Documents shall more specifically set out the rights and remedies of the
Debeniure Tolder(s) and the manner of enforcement (hereol.

Hal Shuring of Information

The Issucr may, al its option, but subject to Applicahle Law, use on ils own, as well as
exchange, share or parl with any {inancial or other mformation about the Debenture Holder(s)
available with the Tssuer, with its subsidiaries and affiliates and other banks, linancial
institutions, credil bureaus, ageneics, statulory bodies, as may be required and neither the
Issuer nor its subsidiaries and affiliates nor their agents shall be liable lor use ol the aloresaid
inlormation.

8.5 Debenture Holder not o Sharveholder

The Debenture Holder(s) shall not be entitled 1o any rights and privileges ot shareholders
ather than those available 1o them under the Acl. The Debentures shall not conler upon Lhe
Debenture Holders. the wight 1o receive notice(s) of or to attend and to vote at any general
meeting(s) of the shareholders of the Issuer.

5.6 Muodification of Debenlures

The Debenture Trustee and the Tssuer will agree to make any modifications in the Information
Memorandum which in the opinion ol the Debenture Trustee is of a lormal, minor or
technical nature or is to correct a manifest error.

Any other change or modification to the terms of the Debentures shall require approval by the
Majority Debenture Holders,

For (he avoidance of doubt, any amendment 1o the ferms and conditions of the Debentures or
the Transaction Documents will require the consent of the Majority Debenture Holders, either
by providing their express consenl in writing or by way of a resolution at a duly convened
meeting of the Debenture [Tnlders.

8.7 - Right to accept or reject Applications

The Board of Directors of the Tssuer reserves its full, ungualificd and absolute right to accepl
or reject any application for subscription o the Debentures, in part or in full, without
assigning any reason thereof,

4.8 Notices

Any notice may be served by the Issuer/ Debenture Trusice upon the Debenture Holders
through registered post, recognised overnighl courier service, hand delivery or by facsimile

transmission addressed to such Debenture Holder at its/his registered addiress or facsimile
numbcr.
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All notice(s) to be given by the Debenture Holder(s) to the Issuer/ Debenture Trustee shall be
sent hy registered post, recognised overnight courier serviee, hand delivery or by facsimile
transmission to the Issuer/Debenture Trostee or 1o such persons at such address/ facsimile
number as may be notificd by the Tssuer/Debenture Trustee rom time o time through suitable
communication. Provided however, that in case of a notice delivered by facsimile, the pary
delivering such notice shall also deliver a copy of the same by hand, registered mail/speed
post (postage prepaid), recognised overnight courier service. All correspondence regarding
the Debentures should be marked “Private Placement of Diebentures™.

Notice(s) shall be deemed to be elfective (a) in the case of registered mail, 3 (Three) Business
Days after posting; (b) 1 (One) Business Day after delivery by recognised overnighl couricr
service, il sent [or next business day delivery(c) in the case of facsimile at the time when
dispatched with a reporl conlitming proper transmission or (d) in the case ol personal
delivery, al the lime of delivery.

8.9 Issue Procedore

Only eligible investors as given hereunder may apply for the Debentures by completing the
Application Form in the prescribed formal in block letters in English as per the inslructions
contained therein, The minimum nomber of Debentures that can be applied for and the
multiples thervol shall be set out in the Application Form. No application can be made for a
fraction of a Debenture. Application Forms should he duly completed in all respecls and
applications not completed in the said manner are liable o be rejecied. The name of the
applicant’s bank, type of account and account number must be duly completed by the
applicant, This is required for the applicant’s own safety and these details will be printed on
the refund orders and for redemplion warrants.

An Application Form must be accompanicd by cither demand drafi(s) or cheque(s) drawn or
made payable in favour ol the Tssucr or ntherwise as may be set out in the Application Form
and crossed “Account Payee Only™, Cheqgue(s) or demand drafi{s) may be drawn on any hank
including a co-operative bank, which is a member or a sub-member of the bankers clearing
house located at New Delhi. It permitted, the applicant may transler payments required to be
made in any relation by NEFI/RTGS, 1o the bank account of the Tssuer as per the details
mentioned in the Application Form,

410 Application Procedure

Potential Investors will be invited (o subscribe by way of the Application Form preseribed in
the Information Memorandum during the period between the Issue Opening Date and the
Issue Closing Date (both dates inclusive), The Issucr reserves the right to change the issue
schedule including the Deemed Date of Allotment at its sole discretion, without giving any
reasons or prior notice. The Issue will be open [or subseription during the banking hours on
each day during the period covered by the Issue Schedule,

.11 Fictitious Application

All lictitious applications will be rejected.

#.12  Basis of Allotment

Notwilhstanding anything stated elsewhere, the Issuer reserves the right to accept or reject

any application, in part or in [ull, without assigning any reason. Subjeet (o the aloresaid, in
cise of over-subseription, priority will be given to potential Investors aon a first come first
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serve hasis. The investors will be required to remil the [unds as well as submil the duly
completed Application Form along with other necessary documents (o the Tssuer by the
Deemed Date of Allotment.

.13 Payment Instroctions

The Application Form should be submitted along with cheque(s)/drafi(s) Lavouring “T.&T
Metro Rail (Hyderabad) Timited™, crossed “Account Payee Only™ should be tendered Lhrough
the Sole Arranger. The entire amount of Rs. 10,00,000/- (Rs. Ten Lakhsonly) per Debenture
is payable along with the making of an application. Applicants can alternatively remit the
application amount through RTGS on the Pay-in Date. The RTGS details of the Issuer are as

under:

RBenefichiry Name : L&T Melro Rail (Hyderabad) Limited
IFSC Code : SHINOQO13034Y

Bank Account No, D 3 O4G06YIEEG

8.14  Eligible Investors

The following calcgorics of investors, when specifically approached, are cligible to apply for
this private placement ol Debentures subject to [ullilling their respective invesiment
norms/rules and compliance with laws applicable to them by submilting all the relevant
documents along with the Application Form:

{a) Non-banking finance companics

() Provident Funds and Pension Funds

{c) Corporales

(U] DBanks

(&) Qualificd Forelgn Investors

(1) Foreign Instilutional Investors

() Forcign Portfolio Tnvestors

() Insurance Companics

(i) Investment holding companies ol high net worth individuals

1) Any other person (not being an individual or a group ol individoals) cligible (o invest

in the Duhunlun;ﬂ.

All potential Investors are required to comply with the relevant regulations/guidelines
applicable 1o them for investing in this Issuc.

Note: Parlicipation by polential Investors in the Issue may be subject lo stalutory and/or
regulatory requirements. applicable o them in connection with subscriplion o Indian
securities by such calcgorics ol persons or entilies. Applicants arc advised 1o ensure that they
comply with all regulatory requirements applicable (o them, including exchange conlrols and
other requirements. Applicants ought to seek independent legal and regulatory advice in
relation 1o the laws applicable (o them.
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.15 Proceduore for Applying for Dematerialised Iacility

(a) The applicant must have at least one beneficiary account with any of the DP's of
NSDITACDST. prior fo making the application,

) The applicant must necessarily ({11 in the details (including the beneliciary account
number and DI* - 1) appearing in the Application Form under the heading *Details
for Issue of Debentures in Eleetronic/Dematerialised Form™,

(c) Debentures allotted to an applicant will be credited to the applicant™s respective
beneficiary account(s) with the DP.

() For subscribing to the Debentores, names in the Application Form should be identical
o those appearing in the details maintained with the Depository. Tn case of joint
holders, the names should necessarily be in e same sequence as they appear in the
gecount delails maintained with the DP.

(e} Mon-transterable allotment advice/retund orders will be dircetly sem 1o the applicant
by the Ré&T Agent 1o the Issue,

(n IT incomplete/incorreet details are given under the heading “Details for Issue of
Debentures in Electronic/Dematerialised Form™ in the Application Form, it will be
deemed to be an incomplele applicition and the same may be held liable for rejection
al the sole discretion of the Issuer,

() For Allotment of Debentures, the address, nomination details and other details of the
applicant as registered with hisfits TP shall be used lor all correspondence with the
applicant. The applicant is therelore responsible for the correciness of hisfils
demographic details given in the Application Form vis-a-vis those with his/its DP. In
case the information is incorrect or insulticient, the Tssuer would not be lable for the
losses, il any.

(h) The redemption amount or other benelits would be paid 1o those Debenture TTnlders
whose names appear on Lhe list of beneficial owners maintained by the R&T Agent as
on the Record Date. In case of those Debenlures for which the beneficial owner is nol
identified in the records of the R&T Apent as on the Record Dale, the Issuer would
keep in abeyance the payment of the redemption amount or other benefits, (il such
time that the beneficial owner is identitied by the R&T Agent and conveyed to the
Issuer, whercupon the redemption amount and  henefits will be paid 10 the
bencliciaries, as identified.

8.16° Depository Arrangements

The Tssuer shall make necessary arrangement with NSDL and CDSIL for issuc and holding ol
Debenture in dematerialised form.

8.17  List of Beneficiaries
The Issuer shall request the R&T Agent to provide a list of beneliciaries as at the end of cach

Record Date. This shall be the list, which will be used for paymenl or repayment of all monies
payable in respect of the Debentures.

" [
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818  Application under Power of Attorney

A certilied true copy ol the power ol attorney or (he relevant authority, as the case may be,
along with the names and specimen signature(s) of all the authorised signatories of the
potential Investor and the lux exemplion certilicate/document of the potential Investor, il any,
must be lodged along with the submission of the completed Application Torm. TFurther
modificationsfadditions in the power ol atlorney or authority should be notificd o the Issuer
or 1o ils agenls or 1o such other person(s) at such address{es) as may be specitied by the Tssuer
from time to time through a suitable communication.

In case of an application made by companies under a power ol allorney or resolulion or
authorily, a certilied true copy thereof along with the memaorandum and articles of association
and/or bye-laws along with other constitutional documents of such applicant must be attached
o thie Application Forin ai the time of making the application, failing which, the Issuer
reserves Lhe Dull, engualilicd and absolute right 1o aceepl or reject any application in whole or
in part and in either case without assigning any reason thereto. Names and specimen
signatures of all the authorised signatories must also be lodged along with the submission of
the completed Application Form.

8.19  Procedure for application by Mutual Funds and Multiple Applications

In case of applications by mutual funds and venture capital funds, a separate application musi
be made in respeet ol cach scheme of an Indian mutval lund/venture capilal fund registered
with the SEBI and such applications will not he treated as multiple applications, provided thal
the application made by (he sssel management company/lrustee/costodian clearly indicated

their intention as to the scheme for which the application has heen made,

The Application Form duly filled shall clearly indicate the name of the concerned scheme lor
which application is being made and must be accompanicd by cerlilied rue copies ol

(a) = SEBI registraticn cerlificate;

(h) Resolution anthorising the investment and containing operaling instructions;
{c) Specimen signature of the autharised signatorics,

5.20  Docoments to be provided by polential Investors

Potential Tnvestors need (o submit the following documents, as applicable

(a) Memorandum and arlicles ol association or other constitutional documents;

(1) Resolution authorising invesiment;

(c) Cerlified true copy of the Power ol Allomey;

(d) Specimen signatures of the authorised signatorics duly certilied by an appropriate
suthorily; '

(e} SERI registration certilicate ([or Mulual Funds);

(L) Copy ol PAN card 1o he submitted:
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[§14] Application Form (including RTGS details).
.21 Applications tv be accompanied with Bank Aceount Details

Every application shall be reguired o be accompanied by the hank account details of the
applicant and the magnetic ink character reader code of the bank for the purpose of availing
direet credit of redemption amount and all other amounts payable to the Debenture Holder(s)
through cheque / NEFT/RTGS.

822 Succession

In the event of winding up of & Debenture Holder (being a company), the Issuer will
recognise the legal representative (heing the liquidator) of the Debenture Holder appointed by
a compelent courl.

The Issuer may, in its absolute diseretion, where it thinks fit; dispense with production of such
legal representation, in order (o recognise any person as being entitled 1o the Debenture(s)
standing in the name of the concerned Debenture Holder on the production of sullicient
documentary prool and an indemnity.

§23  Mode of Payment

All payments must be made throvgh cheque(s) demand drali{s)yNEFT/RTGS as sct out in the
Application Form,

8.24  FEifect of Holidays

In case any Due Date falls on a day which is not a Husiness Day the payment to be made on
such Due Date shall be made on the next Business Day, excepl where the Redemption Date
falls on a day which is not a Business Day, in which case all payments to be made on the
Redemption Dale (including acerued Coupon), shall be made on the immediately preceding
Business Day.

#.25  Tax Dedunction at Source

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-
enactment thereol will he dedueted al source. For seeking TDS exemption/lower rale of TDS,
relevant certificate/document must be lodged by the Debenture Holder(s) at the office of the
R&T Agent of the Issuer at least 15 (Fifteen) calendar days before the relevant payment
becoming due. Tax exemption certificaie / declaration ol non deduction of tax at source on
interest on application moncy, should be submitted along with the Application Form.

8.26  Letters of Allotment

The letter of allotment, indicating allotment of the Debentures, will be credited in
dematerialised form within 2 {Two) Business Days trom the Deemed Date of Allotment, The
aloresaid letter of allotment shall be replaced with the actual credit of Debentures, in
tematerialised form, within & maximum ol 7 (Seven) Business days from the Deemed Date of
Allotment,

)
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8.27  Deemed Date of Allotment

All the benefits under the Debentures, will accrue to the Investor from the specified Deemed
Date of Allotment. The Deemed Date of Allotment. for the Tssue is November D? 2015 by
which date the Investors would be intimated of Allolment.

8.28 Record Date

The Revord Date will be 7 {Scven) calendar days prior o any Due Dale.

529  Relunds

Far applicants whose applications have been rejected or allotled in parl, relund orders will be
dispatched within 7 (Seven) Business Days from the Deemed Date of Allotment of the
Dchentures,

In case the Tssuer has received moncy from the applicants for Debentures in excess of the
aggregaie of the application money relating w the Debentures in respect of which Allotments
have been made, the R&T Agent shall upon receiving instructions in relation o the same
from the Issuer repay the moneys Lo the extent ol such excess, il any.

830 Imterest on Applicalion Money

Intergst shall be payable on all application monics received at the Applicable Coupon Rale
per annum compounded semi-annually from the date of realisation of the application monies
by the Issuer till the Deemed Date of Allotment and the same shall be paid to the relevam
Investors on Lhe Redemption Date of the Debentures,

831  PAN

Every applicant should mention its Permanent Account Number (“PAN) allatted under the
Income Tax Act, 1961, on he Application Form and attach a sell attested copy as cvidence,
Application Forms without PAN will be considercd as incomplete and are liable 1o he
rejected.

832 Payment on Redemption

Payment on redemption will be made by way of cheque [ NEFT / RTGS in the name of the
Debenture Holder(s) whose names appear on the list of benclicial owners given hy the
Depository Lo the Issuer as on the relevant Record Dale.

The Debentures shall be taken as discharged on payment of the redemption amount by the
Tssuer on malurity (o Lhe registered Debenture Holder(s) whose name appears in the register
ot debenture holder(s) vn the Record Date. It is clarified however thatl, in the event of the
cxcreise of the Promoter Put Option, the Debenture Holder, on the relevant Due Dale, shall be
the Promoler. On such payment being made, the Issuer will inform NSDL/CDST. and
aceordingly the account of the Debenture Holder(s) with NSDL/CDSL will be adjusted.

On the Issuer dispatching the amount as specificd above in respect of the Debentures, Lhe
liability of the Issuer shall stand extinguished.
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Disclaimer: Please note that only those persons 1o whom this Information Memorandum has
been specifically addressed are eligible to apply, However, an application, even if complete in
all respects, is liable 1o be rejected without assigning any reason for the same. The list of
documents provided above is only indicative, and an inveslor Is required to provide all those
documents / authorisations / information, which are likely to be required by the lssner. The
Issuer may, bul is nol bound to revert to any investor lor any additional documents /
information, and can accept or rejeet an application as it deems fit. Investment by investors
falling in the calcgorics mentioned above are merely indicative and the Issuer does nol
warranl that they are permitted to invest as per extanl laws, regulations, etc. Fach of the above
categories of investors is required o check and comply with extant rulesfregulations/
guidelines, cle. governing or regalating their investmicnts as applicable to them and the Issuer
is nol, in any way, directly or indircetly, responsible for any statutory or regulatory breaches
by any investor, neither is the Issuer required o check or contirm the same.

f)‘. \9*?

' 55



Information Memorandum Privale & Confidential - For Privale

Circulation Ouly
{1 his Information Memorandum is neither a prospectus
nor i Statement in Livy of Prospectus)

SECTIONY: DECLARATION

The Tssucr declares that all the relevant provisions in Lhe regulations/guidelines issued by
SEBI and other Applicable Taws have been complied with and no statement made in this
Information Memorandum is contrary to the provisions of the regulations/guidclines issued by
SEBI and other Applicable Laws, as the case may be, The inlormation contained in this
Information Memorandum is as applicable o privately placed debt securitics and subject to
inlormation available with the Issuer. The extent of disclosures made in the Information
Memorandum is consistent with disclosures permitled by regulatory authoritics 1o the issue of
seeurilies made by companies in the past.

For and on behall of
L&T Metro Rail {Hg,?cralm{l_‘,l Limited

¢ ) L
Aulthorised Eiigllatﬂri;\
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ANMNEXURE I: TERM SHEET

As per Clause 6.24 above
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ANNEXURE II: RATING LETTER AND RATING RATIONALE



1TCRA Limited

CONTIDENTTAT
Rel. No. ICRA/MSFRATYDY 1 5-16/2488R October 20, 2415

Mr. J Bavi Koar

Chicf FMnancial Ofcer

L&T Metro Hail (IIyderahnd) Limited
4" Floor, Quadrant 3&4,

Cyber Towers, Madliapur,

Hyderpbad - 500 051
‘Dhear Sir,

He:  ICRA Credit Ruting for ihe NCD Propramme of L&T Metvo Rail (Elyderabad) Limited.

Please refor to your mail dated October 21, 2015 for re-validating yonr rating for the | omyp-term
Bomrowing Programme of Rs. 750 crore.

We confirin thal the “Pravisional [TCRAJAA(SD)” raling with 3 Stable outlook, assipned 1o the

caplioned NUTY propramancs of your company and last commpuicated 19 you vide our letier dated Juiy

02, 2015 stands. Instruments with HORAJAA rating avc considered to have ligh depree of safety

regarding timely servicing of fnancial obligations. Such fnstuments catry very low credit visk, The

letters “80" in parenthesis suffized o » ratiing symbel stane for Structared Obligation. An S0 Laliny,

is specific to'the rated issue, its lorms and it struchure, SO gatings do nol represent IORA s opinion on
- the general credit quality of the xsuers concemed. .

The rating is bused on the strength of Sponsor Support Undertaking {SS1) and Put option provided on
the NCDs by L& nfrastracture Development Frojects Lithited (IDPL; rated [ICRAJAA Siabie).

The other terms and conditions for ke credit rating of the aforemientioned instrument shall remain the
same vide our Fetter Ref: ICRA/SFRAIYE 5-16/248% dated Janc 1E, 2015,

With kind repards, :

Yours sincerely,

for ICRA Limtted

. ' '
<d

(K Bavichandran) (Raglnthalhk T)

Sentor Vice President & Co-Head, Corporate Ratings Nentor Analyst
Buildineg 8o, B, 27 Flaos, Ted. 1 4 97 - 124 - 4545300 . websile: www icra.ln
Tower. A, BLE Gyher Ciby : Fax - + 91 - 124 - 4080424 emall o ilo@icraindla.com
Phase i, Gurgaon - 122002 CI | L¥40980L 1991PLC04 274G

Ragistered Otlice 1 1105, Kailash Guilding, 11° Floor, 26 Kastusba Gandh karg, Mewr Lefli - 110008, Tal: +{90-11) 23357240-50 Fax - HH1-11) 23555014
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YALIDITY OF THE RATING [S SUBJECT TO COMPLIANCE W'l THE TERMS
OF THE STRUCTURED OBLIGATION

CONFILENTIAL
RefNo: FCRASFRAIVIN -1 6/2488
Drate: han 14, 2015

Mr. 3 Ravi Kaumay

Chief Financial Officer,

E&T Metro Rail (Tyderabad} Limited,
dth Floor, Quadrant 3&4,

Cyber Towers, Madhapur,

ITyderabad — 300 081,

Dear Sir,

Re:  ICRA Provisional Rating for propescd Rs, 1006 crore NCD programme of L&' Metro
Rail (Ilyderabasd) Limited (MRFIL}

Please refer (o yowr Rating Requisition Formmn and the subsequent Rating Agrecment for camying out
the raling of the aloresaid debn progranune. ‘The Rating Commiltee of JORA, sfier due consideration,
has assigned rating of Provisional [ICRAJAASO) (o the proposed NCDs to be issted under the
captioned debt programme, The rating canies a Stable owtlook,

Instremnents with [ICRATAA rating are considered to have high depree of safety regarding tinely
servicing of fnancial obligations. Such instraments carry very low credil risk, For the long term
ratings modifiers {*+* (plus) / ""(tainus)} can be used with the rating symbals for the categories
(ECRAJAA to [ICRAIC, The modifiers roflect the comparative standing within the category, The
letters “S0" i parenthesis suffixed 1o % rating symhol stand for Strectured Obligation. An SO rating,
ts speeific to Hie vated ivsue, its terms and its stmeture, SO ralings do nof represent 2R A s opinion on
the gencral credit quality of the issuers coneerned. :

The raiing is baged on the strength of Sponsar Support Undertaking {SSU} and Put option provided on
the WCDs by L&T Infrastructine Drevelopment Projects Limidted (IDPL; ratei LICRATAA Stabled,

Flease note thaf the provisional rating is subject to flfilment of all conditions under the stracture as
metlioned to ICRA, the Issuer providing an independent iegal upinion on the teansaction from an
extemal lepal counsel, and the executed documentation being in line with the drafts shared with
ICRA,

In any of yowr publicity material ur other docyment wherever you are uging our above raling, it should
be stated as “Provisionz| [[ICRAJAA(SO) {S1able)”. We would appreciate if you cam signt on lhe
duplicate copy of this fetter and sendt it to us within E0 days from the date of this letter as confirmation
abowt the use of the assigned rating. Any intimetion by you about the above ratings to any
Banker/Lending Agency/Government Authorities/Siock Oxchange would constitite use of His rafing
by you. -

The rating is subject lo MRHL ensuring compliance with the structure submiticd to JCRA and the
cotditions / payment nechanism mentionced in Annexure |, The {inal ratinng witt be assignied after the
lransaction documcntation—as vefred by I0RA—is cxocuted. The rating is specific w the fepins and
conditions of the proposed debl programime as was indicated to us by you and any change in the tenns
or size ol the proposed debt programme would require the rating to be reviewed by us. I there is any
change in the lerms and conditions or sive of the debt programe rated, as above, the same mugt be

I C R A Limited

Builcng Mo, 8, 2% Foor Tel. : + 91 - 124 - 4545300 webgile ! www lcrain
Tower A, DLEF Cyber City Fax : + 97 - 124 . 4050429 amail - infofioralndia.com
Phase N, Gurgaon - 1220082 I L7995 190 PEOC0A 2749

Regiatared Office : 1105, Kailash B, 11" Floor, 26 Kasiwba Ganahl Mary. New Dedhi - 110001, Tel. - « (#1.15) 23357840-50 Fax - #{91-15) 23357014
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brought lo our notice hetore the issue of the programme. If there is any sueh change after the rating is
assigned by us and confirmed 1o use by you, it would be subject to our review and may result in
change in the rating assigned,

ICRA reserves the right to suspend, withdraw or revise the above rating at any lime on the basis of
new information er unavailability of information or such other circurstances, which ICRA believes,
may have an impact on the rating assigned o you. The rating, as aforesald, however, should not be
treated as a recommendation to buy, sell or hold the instrument to be issued by you.

You are required to forthwith inform us about any default or delay in repavment of interest ar
principal amount of the debl programme rated, as above, or any other debt instruments/ horrowing,
You are also required to keep us forthwith informed of any other developments which may have a
direct or indirect impact on the debt servicing capability of the company including any proposal for
re-schedulement or postponement of the repayment programmes of the dues/ debts of the company
with any Iender(s) / investor(s),

IT the debt programme rated, as above, is not issued/ availed by vou within a period of 2 months from
the date of the letter communicating the rating, the same would stand withdrawn unless revalidated
before expiry of the 2 months.

You are required to inform us immediately as and when the borrowing limit for the instrument/loan
facility rated, as above, or as prescribed by the regulatory authority (ics) is exceeded.

We thank you for your kind cooperation extended during the course of the rating exercise, Should you
require any clarification, please do not hesitate {o et in touch with us.

With kind regards,

Yours sincercly,
For ICRA Limited

N ot

K Ravichandran Raghupath T
Senior Vice President Senior Analyst
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Annexure 1

The rating assigned by ICRA is based on the transaction structure contained in the term sheet /
Information Memorandum and the conditions mentioned herein

Issuer:

L&T Metro Rail (Hyderabad) Limited (MRHL/ Issuer) would issue listed,
unisceured and redeemable non-convertible debentures (NCDs) of Face Value of
upto Ks. 1004 crore,

Sponsor/ Parent:

L&T Infrastmcture Development Projeets Lid (IDFL/ Sponsor)

Debenture I'rustes:

1DBI Trustesship Services Limited (Trustec)

Coupon Payment:

The coupon on the NCDs is fixed and would be payable on a semi-annual basis.

Maturity Date:

NCDs would have a tenure of 20 years (rom the decmed date of allotment. The
principal amount on the NCDs would be payable in one bullet instalment on the
scheduled maturity date.

Issuer Pul! Call Option
om the NCDs:

At the end of 10 years and 15 years [rom the deemed date of allotment.

Sponsor Support:

Sponsor support is available to the Trustee through two distinet sources:
a)  Sponsor Support Undertaking (SSU) for mceting coupon payment
b)  Put Option from the Sponsor (for NCD redemption)

The Sponsor’s obligation under the above would be unconditional and
irrevocable. It would cover all payments that may fall due on the NCDs.

Letter of Comforl from
Larsen & Toubro
Limited

Larsen & Toubro Limited (L&T) through a Letter of Comfort (LOC) shall
confirm that it shall ensure that 1DV is operated and maintained in such a
manner s a5 to meet its entire obligation to bond holders under the transaction
documents in limely manner.

Compliance;

NCD Sub Account and
Dehenture Collection
& Payout Account;

MRIIL shall ensure that all the terms & conditions of the transaction stucture
(including exceution of the Iransaction documents and opening the necessary bank
aceounts), as stated herein are complied with, within 90 days from the transaction
cxecution. MREL shall send the final draft version of the transaction documents (o
ICRA at least two working days prior to their execution. Once the lransaction
documents are exccuted, the ‘I'rustee shall confirm to ICRA shoul the same.

A separate no-lien account (Debenture Collection & Payoul Account) would be
opened by the Issuer. Proceeds lying in this account can be used cither for servicing
the debt payment of the NCD investors, or for investing in the pormitted lis) of
securitics (Permitted Investments), as per the terms of the transaction.

Proceeds from the NCD Sub Account (under the overall Hscrow Account) would be
moved to the Debenture Collection & Payout Account [or meeting the NCD
payment. If the same does not happen due to any reason, the Sponsor would be

obligaled to directly fimd the t}clmnmrf:._ Collection & Payout Account (for the
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coupon payment), Proceeds realised lrom the Sponsor on exercise of Put option on
the Sponsor would directly come into the account of the NCD mvestors,

Accelerated Put Event:

Rating Downgrade
Event:

Consequences of
Accelerated Put Event/
Rating Jjnwngradc
Event:

Payment Mechanism:

Aceclerated Put Event would inelude the fallowing:

e Breach of any representation or warranty by the lssuer

e Cross-default by the Issuer on its other debt

= Winding up/ Insolvency proceedings heing initiated against the Issuer
o DBreach ol any covenand

®  Sponsor diluting its sharcholding in the Issucr to a level below 51% during the
tenure of the NCDs

»  Sponsor ceasing to maintain management control over the lssuer during the
tenure of the NCDs

Rating of the NCDs gets downgraded 1o a level helow [ICRAJAA-(SO) or non-
continuatiom of the rating assigned to the NCDs due o any reason.

Upon occurrence of any Accelerated Put Event/ Rating Downgrade Event, the
Trustee would have the right to accelerate the NCDs. If the "I'mustee exercises this
right, the due date of payment an the NCDs would be 30 days from the date the
acceleration notice is sent by the Trustee,

The payment mechanism for the transaction is given in detail below.

For scheduled interest payment (1 is the duc date of interest payment)

T-3 Date by which Issuer has (o fund the NCD Sub Account. I the same | I
does not happen, the Debenture Trustee (Trustee) would mandatorily | g

invoke the Sponsor Support Uindertaking (S35U) on the same day and | i

ask the Sponsor to fund the requisite amount in the NCD Sub Account | &

by T-3. i

-3 Date on which the Trustee would move the funds from the NCI Sub | [
- Account to the Debenture Collection & Payout Account. 4
T-1 If the funds cannot be transferred from the NCD Sub Account to the | I

Debenture Collection & Payout Account (as mentioned above) duc to | 1
any reason, the Sponsor would fond the requisite amount in the | 4

Debenture Colleetion & Payout Account on this day. I
T Payment of funds lying in Debenture Collection & Payoul Account Lo | |
the NCD investors, L

The Sponsor would also be obligated to pay under the SSU, cven if the Trustee
doesn’t invoke the SSU by sending a demand notice to the Sponsor due to any
reason.
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For scheduled principal redemption (1" is the due date of priucipal redcmption)

T-5 Date by which Issuer has to fund the NCD Sub Account. If the same
does not happen, the Trustee would mandatorily exercise the Pul
Option on the Sponsor and ask the Sponsor to fund the requisite
amount directly in the account of the NCD investors on 1.

T-3 Date on which the Trustee would move the funds from the NCD Sub
Account to the Debenture Colloction & Payout Account, It the Nunds
cannot be transferred due o any reason, the Trustce would
mandatorily exercise the Put Option on the Sponsor and ask the
Sponsor to fund the requisitc amount dircetly in the account of the
NCD investors on 'l

T Date by which the Sponsor would be obligated to deposit the Put
option proceeds dircetly into the account of the NCD investors, if the
Put option is exercised on the Sponsor by the Trustee.

T Payment of funds lying in the Debenture Collection & Payout
Account to the NCD investors (in case the required monies are
available in the Issuer’s Debenture Collection & Payout Account and
Promater Put Option is not exercised),

The onus of ensuring the timely payment of Put option proceeds directly into the
account of the NCD mvestors is on the Sponsor {(Sponsor would get the sceount
details of the NCD investors from the R&T Agent to do so, if required),

For Put option exercise on the Tssuer! Call option exercisc by the Issuer (T is
the Put/ Call Option Scttlement Date)

T-60 Date on which the Put/ Call Option notification is provided by the
Trustee/ Issuer if either party decides to exercise the oplion

T-5 Date by which Issuer has lo fund the option proceeds in the NCD Sub
Account. If the samc does not happen, the Debenture Trusice (L
would mandatorily cxercise the Put Option on the Sponsor and ask the
Sponsor to fund the requisite amount directly in the account of the
NCD investors on T,

T-5 Date on which the Trustee would move the funds from the NCD Sub
Account to the Debenture Collection & Payout Account. If the funds
cannol be translforred duc to any reason, the Trusice womld
mandatorily exercise the Put Option on the sponsor and ask the
Sponsor to fund the requisite amount dircetly in the account of the
NCL investors on T,

T Date by which the Sponsor would be obligated to deposit the Put
option proceeds directly into the account of the NCD investors, il the

Put oplion is exercised on the Sponsor by the Trustee.




T Payment of funds lying in the Debenture Collection & Payout
Account to the NCD investors (in casc the required monies are
available in the Issyer’s Debenture Collection & Payout Account and
Promoter Put Option is not exercised),

The onus of ensuring the timely payment of Put option procesds direetly into the
accounl of the NCD investors is on the Sponsor {Sponsur would get the account
details of the NCD investors from the R&T Agent to do so, il required).

On occurrence of Accelerated Put Event / Rating Dowungrade Eveunt

If the NCDs get accelerated, all amounts due under the NCDs (including interest
acerned if any) would become due and payable afler a period of 30 days from the
date acceleration notice is sent by Trustce.

T Date on which the NCDs stand accelerated

1+25 | Date by which Issuer has o fund the option proceeds in the NCID Sub
Account, If the same does not happen, the Debenture Trustes (13T}
would mandatorily cxercise the Put Option on the Sponsor and ask the
Sponsor to fimd the requisite amount dircetly in the account of the
NCD investors on T+30,

T+25 Date on which the Trustee would move the funds from the NCD Sub
Account to the Debenture Collection & Payout Account, If the funds
cannol he transfered due to any reason, the ‘lrostee  would
mandatorily exercise the Put Option on the Sponsor and ask (he
Sponsor to fund the reguisite amount directly in the account of the
NCI) investors on T 130,

T+30 Date by which the Sponsor would be obligated to deposit the Pt
option proceeds directly into the account of the NCD investors, if the
Put option is exercised on the Sponsor by the Trustee.

T+30 Payment of funds lying in the Dehenture Colloction & Payouwl
Account fo the NCD investors (in case the required monies are
available in the Issuer’s Debenture Collection & Payoul Account and
Promoter Put Option is not excreised),

The onus of ensuring the timely payment of Put option proceeds directly into the
account of the NCD investors is on the Sponsor (Spomsor would pet the account
details of the NCD investors from the Ré&T Agent to do so, if required).
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ICRA CREDIT PERSPECTIVE

L&T METRO RAIL (HYDERABAD) LIMITED

NCDs backed by Sponsor Support Undertaking and Put option from L&T
Infrastructure Development Projects Limited

Instrument  Face Value (Rs. crore) Tenure Rating
NCDs 1000.0 2} years Provisional ICRAJAA{SO) Slable
Contacts Rating
iﬁgip;e:;ﬁﬁ;% Rating of Provisional {ICRAJAA(SO) {pronounced as Provisional
kalteshiicraindia, com iCRA Double A (Structured Obligation)] has been assigned to
Viblor Sittal NCDs with an aggregale face value of upte Rs. 1000 crore' to
10010 WEHE|

{31) 22 61143440
vl raindia eom

RAaghunati T
{91] 44 45964340
raghunath, ticrainoia.com

Weh_nsit_e:

be issued by L&T Meto Rail {Hyderabad} Limited {MRHL/
Issuer), as mentioned in the table above!, The rating assigned
carries a stabla oulback,

The rating for the NCDs is based on the strenglh of Sponsor
Support Undertaking (SSU) and Pul option on the NCDs
provided by L&T Infrastructure Develepment Projects Limited
({DPL/Sponsar, rated [HORAJAA (Stable)). The rating also factors
the payment mechanism designed to ensure timsly payment on
the rated NCDs as per the terms of the trapnsaction,

Key Features

+ The NGCDs would have a scheduled lenor of 20 years from
the deemed date of allotinent. The principal amount on the
NCDs would be payable in one bullsl instatiment on the
maturity date. The coupor amounl would be payable on a
semi-annual basis. The NCDs would also carry issuer
PutfCali option at lhe end of 10 years and 15 years from the
deemead date of allotment.

+ |DPL's obligations under the SSU and the Put oplion taken
logetiher would cover all Issuer obligations that may arise on
the rated NCDs, as per the termis of the iransaction
documents,

+ The payment mechanism is designed to ensure timely
payment to the MCD investors, as per the terms of he
transaction. The NCDs would be deemed fo be extinguished
pursuant to the selllement of the Put option by the Sponsor.

« This issuance is towards the mezzanine debt requirements
of the company which conslitutes 20% of the envisaged
efuity contponent of Rs. 3,439 crore and grant of Rs. 1,458
crare. (Total Project Cost of Rs. 16,375 crare; D:E ratio of
70:30).

P 100 fakh = 1 erare = 10 miion
! For complete ralling seate and definilions, please refer ICRA's websils [ dora.ind or
otfer ICRA Rating Fubilications




ICRA Credit Perspective

Issue Details

L&T Metro Rail (Hyderabad) Limited

The key issue details are summarised in the table below.

Table 1: Key transaction details

Issuer/ Gompany:

L&T Metro Rail (Hyderabad) Limited (MRHL/ Issuer) would issue
listed, unsecured and redeemable non-convertible debentures
{NCDs) of Face Value of upto Rs. 1000 crore.

Sponsor/ Parent:

LAT Infrastructure Development Projects Litd (IDPL/ Sponsor)

Debenture Trustee:

SBICAP Trustee Company Limited (Trustee)

Issue Amount:

Rs. 1000.0 crore

Coupon Payment:

The coupon on the NCDs is fixed and would be payable on a semi-

annual basis.

Maturity Date:

Issuer Putf Call
Option on the NCDs:

NCDs would have a tenure of 20 years from the deemed date of
allotment. The principal amount on the NCDs would be payable in
one bullet installment on the scheduled maturity date.

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

sponsor Support;
Letter of Comfort
from Larsen &

Toubro Limited:

Sponsor support is available io the Trustee through two distinet

SOUrces:

Sponsor Support Undertaking (SSU) for meeting coupon
payment

a)

b)

The Sponsor's obligation under the above would be unconditional
and irrevocable. It would cover all payments that may fall due on
the NCDs.

Put Option from the Sponsor (for NCD redomption)

Larsen & Toubro Limited (L&T) through a Letter of Comfort (LOC)

would confirm that it shall ensure that |IDPL is operated and
maintained in such a manner so as lo meet its entire obligation to
bond holders under the transaction documents in a timely manner,

NCD Sub Account
and Debenture
Collection & Payout
Account;

A separate no-lien account (Debenture Collection & Payout
Account) would be opened by the Issuer. Proceeds lying in this
account can be used either for servicing the debl payment of the
MCD investors, or for investing in the permitted list of securities
(Permilted Investments), as per the terms of the transaction.

Proceeds from the NCD Sub Account (under the overall Escrow
Account) would be moved to the Debenture Collection & Payout
Account for meeting the NCD payment. If the same does not
happen due to any reason, the Sponsor would be obligated to
directly fund the Debenture Collection & Payout Account (for the
coupon payment). Proceeds realised from the Sponsor on
exercise of Put option on the Spansor would directly come into the
account of the NCD investars.

Accelerated Put
Event:

Accelerated Put Event would include the following:

»  Breach of any representation or warranty by the Issuer
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|CRA Credit Perspective L&T Metro Rall (Hyderabad) Limited

o Cross-defaull by lhe Issuer on its other debt

«  Winding up/ Insolvency proceedings being initiated against the
Issuer

s Breach of any covenant

= Sponsor diluting its shareholding in the lssuer to a level below
51% during the tenure of the NCDs

=  Sponsor ceasing to maintain management control over the
|ssuer during the tenure of the NCDs

Rating Downgrade | Rating of the NCDs gets downgraded to a level below [ICRAJAA-

Event: {50) or non-continuation of the rating assigned to the NCDs due to
any reason.

Consequences of Upon occurrence of any Accelerated Put Evenl/ Rating Downgrade

Accelerated Put Event, the Trustee would have the right lo accelerate the NCDs. If

Event/ Rating the Trustee exercises this right, the due date of payment on the

Downgrade Event: | NCDs would be 30 days from the date the acceleration notice is sent
by the Trustee,

Payment Mechanism
The payment mechanism for the transaction is given in detail below.

For scheduled Interest payment (T is the due date of interest payment)

T-5 Date by which Issuer has o fund the NCD Sub Account, If the same does not
happen, the Debenlure Trustee (Trustee) would mandalorily invoke the Sponsor
Support Undertaking (SSU) on the same day and ask the Sponsor to fund the
requisite amount in the NCD Sub Account by T-3.

T-3 Date on which the Trustee would move the funds from the NCD Sub Account to
the Debenture Collection & Payout Account.

T-1 If the funds cannot be transferred from the NCD Sub Account to the Debenture
Collection & Payout Account (as mentioned above) due to any reason, the
Sponsor would fund the requisite amount in the Debenture Colloction & Payout
Account on this day.

T Fayment of funds lying in Debenture Collection & Payout Account to the NCD
investors,

The Sponsor would also be obligated to pay under the SSU, even if the Trustee doesn't
invoke the SSU by sending a demand notice to the Sponsor due to any reason.

/n,.» \&/



ICRA Credit Perspective L&T Metro Rail (Hyderabad) Limited

For scheduled principal redemption (T is the due date of principal redemption)

T-5

Date by which lssuer has lo fund the NCD Sub Account. If the same does not
happen, the Trustee would mandatorily exercise the Pul Option on the Sponsor
and ask the Sponsor to fund the requisite amount directly in the account of the
NCD investors on T,

T-5

Date on which the Trustee would move the funds from the NCD Sub Account to
the Debenture Collection & Payout Account. If the funds cannot be transferred due
to any reason, the Trustee would mandatorily exorcise the Put Option on the
Sponsor and ask the Sponsor to fund the requisite amount directly in the account
of the NCD investors on T.

Date by which the Sponsor would be obligated to deposit the Put option proceads
directly into the account of the NCD investors, if the Put option is exercised on the
Sponsor by the Trustee.

—

Payment of funds lying in the Debenture Collection & Payout Account to the NCD
investors {in case the required monies are available in the Issuer's Debenture
Collection & Payout Account and Promoter Put Optlion is not exercised).

The onus of ensuring the timely payment of Put option proceeds directly into the account of
the NCD investors is on the Sponsor (Sponsor would get the account details of the NCD
investors from the R&T Agent to do so, if required).

For Put option exercise on the Issuer/ Call option exercise by the Issuer (T is the Put/
Call Option Settlement Date)

Date on which the Put/ Call Option notification is provided by the Trustee/ Issuer if

Date by which Issuer has to fund the option proceeds in the NCD Sub Account, If
the same does not happen, the Debenture Trustee (DT) would mandatorily
exercise the Put Option on the Sponsor and ask the Sponsor to fund the requisite

Date on which the Trustee would move the funds from the NCD Sub Account to
the Debenture Collection & Payout Account. If the funds cannot be transferred due
to any reason, the Trustee would mandatorily exercise the Put Option on the
Sponsor and ask the Sponsor to fund the requisite amount directly in the account

Date by which the Sponsor would be obligated to deposit the Put option proceeds
directly into the account of the NCD investors, if the Put option is exercised on the

T-60
gither party decides to exercise the option
T-5
amount directly in the account of the NCD investors on T.
T-5
of the NCD investors on T.
T
Sponsor by the Trustee.
-

Payment of funds lying in the Debenture Collection & Payout Account to the NCD
investors (in case the reguired monies are available in the |ssuer's Debenture
Collection & Payout Account and Promoter Put Option is not exercised),

The onus of ensuring the timely payment of Put option proceeds directly into the account of
the NCD investors is on the Sponsor (Sponsor would get the account details of the NCD
investors from the R&T Agent to do so, if required).
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On occurrence of Accelerated Put Event [ Rating Downgrade Event

If the NCDs gel accelerated, all amounts due under the NCDs (including interest accrued if
any) would become due and payahle after a period of 30 days from the date acceleralion
nofice is sent by Trustee.

T Date on which the NCDs stand accelerated

T+25 | Dale by which Issuer has to fund the option proceeds in the NCD Sub Account. If
the same does not happen, the Debenture Trustee (DT) would mandatorily
exercise the Put Option on the Sponsor and ask the Sponsor o fund the reguisite
amount directly in the account of the NCD investors on T+30.

T+25 | Date on which the Trustee would move the funds from the NCD Sub Account to
the Debenture Collection & Payout Account. If the funds cannot be transferred due
to any reason, the Trustee would mandatorily exercise the Put Option on the
Sponsor and ask the Sponsor to fund the requisite amounl direcily in the account
of the NCD investors on T+30.

T+30 | Date by which the Sponsor would be obligated to deposit the Put option proceeds
directly into the account of the NCD investors, if the Put option is exercised on the
Sponsor by the Trustee.

T130 | Payment of funds lying in the Debenture Collection & Payout Account to the NCD
invesiors (in case the required monies are available in the Issuer's Debenture
Collection & Payout Account and Promoter Put Option is not exercised).

The onus of ensuring the timely payment of Put option proceeds directly into the account of
the NCD investors is on the Sponsor (Sponsor would get the account details of the NCD
investors from the R&T Agent to do so, if required).

The payment mechanism for the transaction is designed to ensure that all payments under
the NCDs (either in the normal course or otherwise) are fully covered by SSU (for coupon
payment) or Pul option (for NCD redemption) from the Sponsor (IDPL). Proceeds from the
Sponsor (if the Issuer does not pay and recourse on the Sponsor is required) would be
available before the due dale of payment on the NCDs. The NCDs would be deemed to be
extinguished pursuant to the settlement of the Put option by the Sponsor and the rating will
be withdrawn.

Sponsor Support Undertaking/ Put option from the Sponsor

The NCDs would be backed by SSU/ Put option on the NCDs from the Sponsor (rated
[ICRA] AA stable in the long-term). IDPL's obligations under the SSU/ Put option would be
unconditional and irrevocable. The raling for the NCDs is based on the strength of the SSUY/
FPut option on the NCDs from the Sponsor and the payment mechanism for the transaction
designed to ensure timely payment on the NCDs.

The Sponsor would further undertake that pursuant to the exercise of the Pul Option on the
Sponsor, it would deposit requisite funds in the account of the NCD investors on the oplion
settlement date, even if the NCDs cannot be transferred to the Sponsor due to any technical
reason.

b v,
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Legal Opinion
ICRA expects MRHL to obtain legal opinion on the following issues:

= Sponsor's obligation under the Put option/ SSU is unconditional, irrevocable, legally valid
and hinding obligation of the Sponsar.

» The Stamp duty paid for execution of the transaction documents is adequate

Key Transaction Documentation

The following are the key transaction documents expected to be executed:

o Information Memorandum

« Debenture Trustee Agreement for appointment of the Trustee

* Debenture Trust Deed between the Issuer and the Trustee

* Escrow Account Agreement between Escrow Bank, the Issuer and the Lender's Agent

+ Supplementary Escrow Account Agreement between the Escrow Bank, the issuer,
Lender's Agent and the Trustee

» Sponsor Support Undertaking between the Sponsor and the Trustee

= Put Option Agreement between the Sponsor and the Trustee

About the lssuer

L&T MRHL, a Special-Purpose Vehicle (SPV), was incorporated to undertake the
implementation of the Hyderabad Metro Rail Project, The SPV is promoted by L&T
Infrastructure Development Projects Limited (L&T IDPL) (99%) and L&T Limited (1%). The
Goncession Agreement was signed between GoAP and L&T MRHL on the 4th September,
2010. The project has been awarded to L&T MRHL on a long term Concession of 35 years,
with an option for extension of the concession period further by another 25 years. The
Project is being developed in Public Private Partnership (PPP) mode on Design, Build,
Finance, Operate and Transfer (DBFOT) basis.

The Hyderabad Metro Rail Project is proposed to be developed along three Corridors
spanning 71.16 Km. in length. The brief details of the Corridors are as given under;

Section Length (Km) Stations (no)
Corridar 1 Miyapur- LB Nagar 28.87 27
Corridor 2 JBS - Falaknuma 14.78 16
Corridor 3 Nagole - Shilparamam 27.51 23
Total 71.16 66

The SPV is entitled to commercially develop the Parking & Circulation areas adjacent to 25
Stations (57 acres equivalent) and at the three Depols as per CA. The scope of this Project
shall include, construction and procurement of the Rail System3 and Transit Oriented
Development on the Site; and operalion and maintenance of the Rail System. The total
project cost of Rs 16375 crore is being funded through promoter's contribution of Rs, 3439
crore (includes equity of Rs.2439 crore (15% of TPC) and unsecured loans of Rs, 1000 crore
(6%)), Grant of Rs. 1458 crore (9%) and remaining through term loans of Rs.11478 crore
(70%).
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About the Sponsor

L&T Infrastructure Development Projects Limited (formerly L&T Holdings Limited; rated
[ICRAJAA (Stable)/ [ICRA]A1+) was promoted by Larsen & Toubro Limited (L&T) in February
2001 to act as the helding company for the various infrastructure projects that are being
developed by L&T, IDPL has promoted and executed several infrastructure projects through
public-private  partnership, in the field of highways and expressways, bridges,
seaportsfterminals, power transmission, airport, water supply, wind energy, real estate
development, IT and industrial parks. The current investment portfolio of IDPL consists of 20
major projects; among which there are seventeen road/bridge projects, one port project’,
one power transmission project and one metro project. This apart, IDPL has also developed
a 8.7 MW wind power project. All projects, other than the Wind Power project and the
Magpur SEZ project, are being developed in project specific SPVs.

May 2015

? Bhamra Port Company Limited, which was divested o Adani Porls & Special Economic Zons Limited in 01 FY2014-14,
ceased lo be part of IDPL's porifolis

lul'w.'f g Ui v
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Company lid.

L& Motro Hail {Hyderald) Lid
Ath Fluar, Gyber Towars, Hiteo Glly, Madhapu

Hydarabad Andhra Pradesh
S0O0081

Adin : M. Vinoth Kumar G V - Project Finanee

Desar Sir,

Appointment of SBICAP Trustee Company Limlted as Doboniure Trostes for

unsecured,

lssun of Nstod,

redecmably debenfures agaregating lo Rs. 1,000 CrOTesS

This is wilh reference o the appointment of SBICAP Tumstee Company Limited as Debenture Tiustes,

In this connection, wa hereby give our consent to act as Debonlure Trustee for tho above assislance on the

fesllewelingg tormes :
.1} Meceplance Fea

-Eﬁnn;.s al_Scrwce E-]_‘l;rg{:s

3} Trust Sellloment Fee

Iis. 1,50,000/- p.a plus apjlicable laxes payahlo yearly In advance on tsl
April each year fiom (he date of execulion of the documents or dato of
allotment of Bonds whichever is earler. The Trusteeship romuneration will be
payable by you till the time repayment / redemplion of entfire bonds and ils
satisfaction of eharges in full
Rs. 1,000/ only.

A4) Oul of Pockel Exp_;-ens_:es-._

On aclual basks,

Qverdue payment of Annual Services Charges, Il any, iy carry aninternst al 12% (lwelve pereant) per
annum payablo frem the due date (il the date of actual payment.

We requast you to kindly contact following officlals :
Ardhendu Mukhopadhyay contaet no, 022 - 43025502 Call no 88797150002 andior eapak Dhondye conlact
no.022 - 43026514 Cell no.BBYR150014 for any assislance In fuluro.

Wa keanly look forward Tor aur associalion,

Yours faithlully,

/} - M

Avclhomelu Muklagd
Authorlsed Slgnatory

sl /

/kr f_g

[y

) {qﬁfv.;gv\_ﬁ.—"f".‘f ' \I}/
S ' : ;

. i
- Wo accept the aboveo torms
Far_

Authorlsed Signatory
{sigrature with slamp)

Registered CFlive: 202, Makor Tosweer B, Culle Pagade, bombai 400 005,
Welisite : v shicaptiustecaom  Corporate tileptity Phader @ LGSO M FIR006PLCT58386

A vwloly owned Subsidiney of SBI Capital Markets L1,

Jr- b,

SBICAP Trustee

Rs. 1,50,000 plus applicable taxos (for 1t Tranchoe) and Rs. 1,00,0000- plus
[Applicable laxes {for each subssquent tranches)
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ANNEXURLE 1V: APPLICATION FORM

L&T METRO RAIL (HYDERABAD) LIMITED (Regd, Otfice: 4™ Flour, Cyber Towers,
Hitec City, Madhapur,
[Tyderabad — 500081
Telengana

DEBENTURE SERIES APPLICATION FORMSERIALNO. | | | | | [ [T [ |

ISSUE OF UPTO 2500 (TWO THOUSAND FIVE HUNDRED) UNSE( URED RATED
LISTED REDEEMABLE NON CONVERTIBLE DEBENTURES OF

RS. 10,00,000/- (RUPEES TEN LAKHS ONLY) EACH, AGGREGATING UPTO RS.|

|e]/- (RUPEES [¢] ONLY)

DEBENTURES APPLIED FOR:
(Minimum application of |e] Debentures, in increments of |®] Debentures therealter)

MNumber of Debenlures In words

Amount Rs. in waords Rupees

DETAILS OF PAYMENT:

Cheque / Demand Drall
Mo, Prawn on

Funds translerred lo L&T Metro Rail (Hyderabad) Limited
Daled

'i'ﬂm[ Amount Fncloscd
(Tn Figures) (In words)

APPLICANT'S NAME IN FULT (CAPITALS) SPECIMEN SIGNATURT

|
| | [ ]

APPLICANT'S ADDRESS

ADDRISS
STREET |

CITY

PIN | | | PIIDNE‘ [ | | | ‘FA'X ' | |
APPLICANT'S PAN/GIR NO, IT CIRCLE/WARD/DISTRICT

WL ARE () COMPANY () OTHERS ( ) SPECIFY

WE CONFIRM RESIDENTIAL STATUS AS

A Wy

-

i}
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TAX STATUS NON EXEMPT { ) EXEMPT () (IF EXEMPT PLEASE SPECIFY)

(IF EXEMPT, PLEASE PROVIDE SUPPORTING DOCUMENTS FROM INCOME TAX
ATTHORITIES)

We have read and understood the Terms and Conditions of the issuc ol Debentures including
the Risk Factors described in the Information Memorandum and have considercd these in
making our decision o apply, We hind oursclves 1o these Terms and Conditions and wish lo
apply for allotment of these Debentures, We request you (o please place our name(s) on the
regisler of debenture holders.

Mame ol the Authorised Designation Signature
Signatory(ics)

Applicant’s Si ;,-,uﬂlLE

We the undersigned, are agreeable to holding the Debentures of the Company  in
demalerialised form, Details of my/our Benclicial Owner Accounl are given helow:

Delails for Issue of Debentures in Electronic / Dematerialised Form

| DEIOSITORY NSDL{ ) CDSL{ )
DEPFOSITORY PARTICIPANT NAME
DI*-1D

| BENEFICIARY ACCOUNT NUMBER
| NAME OF THE APPLICANT(S)

FOR OFFICE USE ONLY
DATE OF RECEIPT CDATE OF CLEARANCE

(Note: Chegue and Drafts are subject to vealisation)

We understand and conlirm that the information provided in the Information Memorandum is
provided by the Issuer and the same has not been verilied by any legal advisors ta the Issuer,
the Arranger and other intermediarics and Lheir agents and advisors associated with this Tssuc.
We conflirm hat we have for the purpose of investing in these Debentures carried oul our own
due diligence and made our own decisions with respect Lo investment in these Debentures and
hiave not relied on any representations made by anyone other than the Issuer, if any.

We understand that: (i) in case of alloiment ol Debestures to us, our Bencliciary Accounl as
mentioned above would get crediled to the extent ol the allotted Debentures, (1) we must
cnsure that the sequence of names as mentioned in the Application Form matches the
sequence of name held with our Depository Participant, (iii) if the names of the Applicant in

/f_.. fur_f, 61
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this application are not identical to and also not in the same order as the Beneliciary Account
details with the above mentioned Depository Participant or il the Debentures cannol be
credited 1o our Beneficiary Account for any reason whatsoever, the Company shall be entitled
at its sole discretion o reject the application or issuc the Debentures in physical form.

We understand thal we arc assuming on our own account, all risk of loss thal may oceur or be
suffcred by us including as to the returns on and/or the sale value of the Debentures and shall
not look directly or indircetly to the Arranger (or 1o any person acting on its or their behall) to
indemnily or otherwise hold us harmless in respect of any such loss and/or damage. We
undertake that upon sale or transfer to a subsequont investlor or transteree {“Transferce™), we
shall convey all the terms and condilions contained hercin and in this Information
Memorandum to such Transferee. In the event of any Transleree (including any intermediate
or final holder of the Debentures) suing the Tssuer (or any person acting on its or their behalf)
we shall indemnify the Tssucr and the Arranger (and all such persons acting on its or Lheir
behalf) and also hold the Issuer and Arranger and cach of such person harmless in respect of
any clatm by any Transferce,

Applicant’s Signature

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE  OF CLEARANCT

(Note: Cheqiee and Demand Drafts are su!)fm:! fo realisarion)

i et s O TRATR BRI e s e e
L&T METRO RAIL (HYDERABAT) LIMITED
ACKNOWLEDGMENT SLIP

[ (1o be filled in hy Applicant)SERIAL N i _ [ ' I r

Received [rom

Address.
Cheque/Dratt/UTR 4 Drawn on  lor
Rs. an account of application of ' Debenture(s)
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ANNEXURE V: LAST AUDITED FINANCIAL STATMENTS

o,
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