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Key Information Document for issue of Debentures on a private placement basis dated: 25™ April 2025

ISSUE OF UP TO 2,87,200 (TWO LAKH EIGHTY SEVEN THOUSAND TWO HUNDRED)
RATED, REDEEMABLE, SENIOR, LISTED, UNSECURED, NON- CONVERTIBLE
DEBENTURES, EACH HAVING A FACE VALUE OF INR 1,00,000/- (INDIAN RUPEES ONE
LAKH ONLY) FOR CASH, AGGREGATING UP TO INR 2872,00,00,000/- (INDIAN RUPEES
TWO THOUSAND EIGHT HUNDRED AND SEVENTY TWO CRORE ONLY) IN A
DEMATERIALISED FORM, ON A PRIVATE PLACEMENT BASIS (THE *<“ISSUE™)
(HEREINAFTER REFERRED TO AS “DEBENTURES”) BY L&T METRO RAIL
(HYDERABAD) LIMITED (THE “COMPANY?”) OR (“*ISSUER")

This Key Information Document shall be read in conjunction with the General Information
Document dated March 7, 2025,

SECTION I: BACKGROUND

This Key Information Document (as defined below) is related to the issuance of up to 2.87,200 (Two
Lakh Eighty Seven Thousand Two Hundred) rated, redeemable, senior, listed, unsecured non-
convertible debentures, each having a face value of INR 1,00,000/- (Indian Rupees One Lakh only) for
cash, aggregating up to INR 2872,00,00,000/- (Indian Rupees Two Thousand Eight Hundred and
Seventy Two Crore Only) by the Issuer and contains relevant information and disclosures required for
the purpose of issuing of the Debentures and must be read along with the General Information Document
issued by the Issuer. The issue of the Debentures comprised in the Issue and described under this Key
Information Document has been authorised by the resolutions passed by the sharecholders of the Issuer
on March 6, 2023, the Board of Directors of the Issuer on March 6, 20235 and Memorandum and Articles
of Association of the Company.

THIS KEY INFORMATION DOCUMENT IS NEITHER A PROSPECTUS NOR A
STATEMENT IN LIEU OF A PROSPECTUS AND DOES NOT CONSTITUTE AN OFFER TO
THE PUBLIC GENERALLY TO SUBSCRIBE FOR OR OTHERWISE ACQUIRE THE
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DEBENTURES TO BE ISSUED UNDER THE ISSUE.

THIS KEY INFORMATION DOCUMENT 1S PREPARED AND ISSUED IN CONFORMITY
WITH THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE AND LISTING OF
NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021; THE MASTER CIRCULAR
FOR ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES, SECURITISED DEBT
INSTRUMENTS, SECURITY RECEIPTS, MUNICIPAL DEBT SECURITIES AND
COMMERCIAL PAFPER ISSUED BY SECURITIES AND EXCHANGE BOARD OF INDIA,
ISSUED VIDE CIRCULAR NO. SEBI/HO/DDHS/PoD1/P/CIR/2024/54 DATED MAY 22, 2024
(“SEBI CIRCULAR"™); THE PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER
PURSUANT TO SECTION 42 OF THE COMPANIES ACT, 2013 READ WITH RULE 14 OF
THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014;
AND PURSUANT TO SECTION 71 OF THE COMPANIES ACT, 2013 READ WITH RULE 18
OF THE COMPANIES (SHARE CAPITAL AND DEBENTURES) RULES, 2014 FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS,

THIS KEY INFORMATION DOCUMENT SHALL BE READ IN CONJUNCTION WITH THE
GENERAL INFORMATION DOCUMENT DATED MARCH 7, 2025. IN CASE OF ANY
INCONSISTENCY BETWEEN THE TERMS OF THIS KEY INFORMATION DOCUMENT
AND THE GENERAL INFORMATION DOCUMENT AND/OR THE TERMS OF KEY
INFORMATION DOCUMENT AND/OR ANY OTHER TRANSACTION DOCUMENT
INCLUDING THE DEBENTURE TRUST DEED, THE TERMS AS SET OUT IN THIS KEY
INFORMATION DOCUMENT SHALL PREVAIL.

ISSUE SCHEDULE
Particulars Details
Issue Opening Date April 25, 2025
Issue Closing Date April 25, 2025
Date of earliest closing of the Issue NA
Pay-in date April 28, 2025
 Deemed Date of Allotment _April 28, 2025

CREDIT RATING

CRISIL Limited and India Ratings and Research Private Limited (collectively the “Rating Agencies™)
have assigned “Provisional Crisil AAA(CE)/Stable” (pronounced as Provisional Crisil triple A credit
enhancement rating with Stable outlook) and “Provisional IND AAA(CE)/Stable” rating respectively to
these Debentures. Instruments with such ratings are considered to have the highest degree of safety
regarding timely servicing of financial obligations. Such instruments carry lowest credit risk.

The press release issued by CRISIL Limited in respect of the rating of the Debentures is available at:
hitps://www crisilratings.com/en/home/our-business/ratings/company-factsheet. LTMRHL.htm

The press release issued by India Ratings and Research Private Limited in respect of the rating of the
Debentures is available at: hitps://www.indiaratings.co.in/search/issuerid/2134

The letter dated April 3, 2025 read with the letter dated March 7, 2025 issued by CRISIL Limited and the
letter dated April 3, 2025 read with letter dated March 6. 2023 by India Ratings and Research Private
Limited assigning the aforementioned rating in relation to the Issue is annexed hereto and marked as

Annexure L.
All the ratings obtained for private placement: As specified above.

The ratings issued by the Rating Agencies are valid as on the date of this Key Information Document and

will remain valid as on the date of listing of the Debentures. The Rating Agencies reserve the right to
2
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suspend, withdraw or revise the ratings at any time on the basis of new information etc. The ratings are
not a recommendation to buy / sell or hold the rated instrument.

LISTING

The Debentures are proposed to be issued under private placement and are proposed to be listed on the
debt market segment of BSE Limited ("BSE™).

KEY TERMS OF THE ISSUE

The nature, number, price and | 2,87.200 (Two Lakh Eighty Seven Thousand Two Hundred)
amount of securities offered. and | rated. redeemable, senior. listed, unsecured non-convertible
issue size (base issue or green | debentures, each having a face value of INR 1,00,000/- (Indian
shoe), as may be applicable Rupees One Lakh only) for cash, aggregating up to INR
2872,00,00,000/- (Indian Rupees Two Thousand Eight
Hundred and Seventy Two Crore Only).

Base issue size: INR 2872,00,00,000/- (Indian Rupees Two
Thousand Eight Hundred and Seventy Two Crore Only).

Green shoe option: NIL

Allocation to the Anchor Investors: INR 8§60,00,00,000/-
(Rupees Eight Hundred and Sixty Crores Only).

There shall be no bidding for anchor portion on the EBP
platform.

Issue price for the non-anchor portion of the Issue shall be
determined on the EBP platform of BSE in accordance with the
EBP Guidelines.

Mode of Issue Private Placement

Interest Rate Parameter Fixed

Minimum Bid Lot Rs. 1,00,000/- (Rupees One Lakh only)

Manner of Bidding/ Type of | Manner of Bidding: Open Bidding

Bidding Type of Bidding: Price based

Manner of Allotment Multiple Yield

Manner of settlement Payment to the Debenture holders will be made by way of direct

credit through National Electronic Clearing Service (NECS),
Real Time Gross Settlement (RTGS) or National Electronic
Funds Transfer (NEFT)

Settlement Cycle T+1 day

Bidding Date and Time Bidding date: April 25, 2025
Bidding time: 11:00 am-12:00 pm
Details about underwriting of the | NIL

issue  including the amount
undertaken to be underwritten by
the underwriters

Coupon Rate 7.55% per annum

Coupon Payment Frequency Annual on each Coupon Payment Date.

Redemption Date April 28, 2035

Redemption Amount At parie. INR 1.00,000 (Rupees One Lakh) per Debenture
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ELIGIBLE INVESTORS

The following categories of investors are eligible to subscribe to this private placement of Debentures
on a primary basis, subject to fulfilling their respective investment norms/rules and compliance with
laws applicable to them by submitting all the relevant documents along with the Application Form:

(a) Scheduled Commercial Banks;

(b) Financial Institutions;

(c) Primary/ State/ District/ Central Co-operative Banks:
(dy Regional Rural Banks;

(e) Cooperative bank authorised to invest in Debentures:

() Non-banking finance companies:

(g) Companies, bodies corporate authorised to invest in Debentures;
(h) Banks;

(1) Insurance companies;

() Investment holding companies of high net worth individuals.
(k) Mutual Funds;

() Pension funds, provident funds;

(m) Foreign Portfolio Investors;
(n) Any other person (not being an individual or a group of individuals) cligible to invest in the
Debentures in accordance with applicable Law.

All Investors are required to comply with the relevant regulations/guidelines applicable to them for
investing in this issue of Debentures.

Note: Participation by potential investors in the Issue may be subject to statutory and/or regulatory
requircments applicable to them in connection with subscription to Indian securities by such categories
of persons or entities. Applicants are advised to ensure that they comply with all regulatory requirements
applicable to them, including exchange controls and other requirements. Applicants ought to seek
independent legal and regulatory advice in relation to the laws applicable to them.

Issuer’s Absolute Responsibility Clause
The Issuer, having made all reasonable inguiries, accepts responsibility for and confirms that this
issue document contains all information with regard to the issuer and the issue which is material in
the context of the issue. that the information contained in the issue document is true and correct in all
material aspects and is not misleading, that the opinions and intentions expressed herein are honestly
stated and that there are no other facts, the omission of which make this document as a whole or any
of such information or the expression of any such opinions or intentions misleading.

OTHER DISCLOSURES AS PER SEBI (ISSUE AND LISTING OF NON-CONVERTIBLE
SECURITIES) REGULATIONS, 2021

Sk Particulars Relevant Disclosure
No.
1. | Details of debenture trustee for = Axis Trustee Services Limited
the Issue Axis House, P.B Marg, Worli, Mumbai — 400 025
Contact person: Chief Operating Officer
Telephone: 022 6230 0451
Website: www.axistrustee.in
Email: debenturetrustee(@axistrustee.in

I AXIS TRUSTEE

2. | Details of credit rating agent | CRISIL Limited
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Sr. Particulars Relevant Disclosure
No.

for the Issue Address: Cnsil House, Central Avenue, Hiranandani
Business Park, Mumbai - 400076
Telephone: 022 -33423000
Email: hemant.bilay@crisil.com
Contact person: Hemanth Bilay

CRISIL

India Ratings and Research Private Limited
Address: 1* Floor, Ozone complex, 6-3-669, Punjagutta
Main Road, Hyderabad- 500082
Telephone: 040-40178613
Email: suryanarayana.mangina(@indiaratings .co.in
Contact person: Suryanarayana Mangina
IndiaRatings
& Research
3. Registrar to the Issue | NSDL Datahase Management Limited
Address: 4" Floor, Trade World, A wing, Kamala Mills
Compound, Senapati Bapat Marg, Lower Parel, Mumbai
— 400013, Maharashtra
Contact person: Nilesh Bhandare
Telephone: 022 24994200
Fax: 022-49142503
Website: www.ndmlin
Email: nilesh@nsdl.co.in

[

NSV
[hatalinse:
Manapement

4. | Statutory Auditor M/s. M. Bhaskara Rao & Co.

Address:  5-D, Fifth  Floor, “Kautilaya” 6-3-652,
Somajiguda, Hyderabad — 500082

Telephone numbers: 040- 23311245 & 23393900

Email addresses: mbr _co@mbre.co.in

Contact person: Mr M V Ramana Murthy

Name: AZB & Partners

Logo: *

ALB & PARTHERS
ADNOEATES £ 60LICT KD

SJI

Legal Counsel to the Issuer

Contact Person: Mr. Gautam Ganjawala, Senior Partner

| Address: AZB House, Peninsula Corporate Park,
Ganpatrao Kadam Marg, Lower Parel. Mumbai 400 013
Email: gautam.ganjawala@azbpartners.com
Tel: 91 22 4072 9999
Website: www.azbpartners.com

6. | Date of Key Information 25" April 2025

Document
7. | Type of Key Information | This Key Information Document is being issued in
Document relation to the privatie placement issue of Debentures.
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Particulars

Relevant Disclosure

Sr.
No.
8.

The nature, number, price and
amount of securities offered
and issue size (base issue or

Base Issue Size: Issuance of up to 2,87.200 (Two Lakh
Eighty Seven Thousand Two Hundred) rated, redeemable,
senior, listed, unsecured non-convertible debentures, each

green shoe), as may be | having a face value of INR 1,00,000/- (Indian Rupees One
applicable Lakh only) each aggregating up to INR 2872,00.00.000/-
(Indian Rupees Two Thousand Eight Hundred and
Seventy Two Crore Only), for cash, on a private placement
basis,
Green Shoe Option: Not Applicable
| Issue price for the non-anchor portion of the Issue shall be
determined on the EBP platform of BSE in accordance
with the EBP Guidelines.
9. | The aggregate amount | Not Applicable.
proposed to be raised through
all the stages of offers of non-
convertible securities made
through the shelf prospectus
(applicable only in case of
public issuance)
10. | Issue Schedule Date of opening of the [ssue: April 25, 2025
Date of closing of the Issue:  April 25, 2025
Date of earliest closing of the Issue (if any); NA
Pay-in date: April 28, 2025
Deemed Date of Allotment: April 28, 2023
, Final Redemption Date: April 28, 2035
' 11. | The name(s) of the stock | The Debentures are proposed to be listed on the wholesale
exchanges where the securities | debt market of the BSE.
are proposed to be listed
Please refer to Annexure Il (/n-Principle approval
received from BSE) of this Key Information Document for
the in-principle approval for listing obtained from BSE.
12. | Inclusion of a compliance | The Issuer shall comply with the provisions of EBP

clause in relation to electronic
book mechanism and details
pertaining to the uploading the
Key Information Document on
the Electronic Book Provider
Platform, if applicable.

mechanism as per the EBP Guidelines in relation to the
issuance of Debentures under this Key Information
Document. The final subscription to the Debentures shall
be made by the Eligible Investors through the electronic
book mechanism provided by BSE in line with the EBP
Guidelines. In case the Eligible Investors are not
registered on the Electronic Book Provider (“EBP™)
platform, they will have to register themselves as investor
on the said platform (as a one-time exercise) and also
complete the mandatory know your customer verification
process. The Eligible Investors should also refer to the
operational guidelines of the EBP platform in this respect.
A draft of this Key Information Document would be
uploaded on the EBP platform of BSE along with the
General Information Document at the time of issuance of

[
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Sr. Particulars Relevant Disclosure

the Debentures. The disclosures required pursuant to the
EBP Guidelines are set out hereinbelow:

Details of | Base Issuc Size: Issuance of up to
size of the | 2,87.200 (Two Lakh Eighty Seven
Issue Thousand  Two  Hundred)  rated,
including | redeemable, senior, listed, unsecured non-
green shoe | convertible debentures, each having a face
option, if | value of INR 1,00,000/- (Indian Rupees
any One Lakh only) each aggregating up to
INR 2872,00,00,000/- (Indian Rupees
Two Thousand Eight Hundred and
Seventy Two Crore Only) for cash, on a
private placement basis

Allocation to the Anchor Investors: INR
860,00,00,000/- (Rupees Eight Hundred
and Sixty Crores Only)

There shall be no bidding for anchor
portion on the EBP platform.

Non-anchor portion (remaining portion of
Base Issue Size under non-anchor portion
is available for bidding on EBP): INR
20,12,00,00,000 (Rupees Two Thousand
Twelve Crores Onlv)

Bid Bid opening date: April 25, 2025 11:00
opening AM; and

and

closing Bid closing date: April 25, 2025 12:00
date PM

Minimum | Rs. 1,00,000/- (Rupees One Lakh only)
Bid lot

Anchor The following will be the anchor

Investors | investors for the Issue:

L Aditya Birla | ADITYA
Sunlife Asset | BIRLA SUN
Management | LIFE
Company Lid. | MUTUAL

FUND
2, Nippon NIPPON
Mutual Fund INDIA
MUTUAL
FUND
3. Axis  Mutual | AXIS LIQUID
Fund FUND

4. HDFC Asset | HDFC
Management | HYBRID
Company Ltd. | DEBT FUND
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No.
5, HDFC HDFC LIFE
Standard Life | INSURANCE
Insurance COMPANY
Company Ltd. | LIMITED
6. Kotak Mutual | KOTAK
Fund BONDS
Quantum | The anchor portion of the Issue is not
of exceeding 30% of Base Issue Size of the
Allocation | Debentures, i.e. INR 860,00,00,000/-
to  each | (Rupees Eight Hundred and Sixty Crores
Anchor Only), to be allocated as follows:
Investor
1. Aditya Birla | 300,00,00,000
Sunlife
Asset
Management
Company
Ltd.
Z Nippon 180,00,00,000
Mutual
Fund
3 Axis Mutual | 120,00,00,000
Fund
4, HDFC Asset | 90,00,00,000
Management
Company
Ltd.
3. HDFC 90,00.00,000
Standard
Life
Insurance
Company
Ltd.
6. Kotak 80,00,00,000
| Mutual Fund
Total | 860,00.00,000
Interest Fixed Coupon
rate
parameter
Manner of | Open Bidding
bidding in
the Issue
Manner of | Multiple Yield
allotment
in the
Issue
Manner of | Payment to the Debenture holders will be
settlement | made by way of direct credit through
in the | National Electronic Clearing Service

8
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Sr. Particulars Relevant Disclosure
No.
| Issue (NECS), Real Time Gross Seftlement
(RTGS) or National Electronic Funds
Transfer (NEFT)
Settlement | T+1
cycle
13. | Specific declaration This issue of Debentures does not form part of non-equity
requested by BSE: non- equity | regulatory capital mentioned under Chapter V of the
regulatory capital SEBINCS Regulations.
The face value of each Debenture is INR 1,00,000/-
(Indian Rupees One Lakh Only).

9
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SECTION I
DEFINITIONS

Application Form

The application form for subscription to the Debentures to be submitted by

| the investor to whom this Key Information Document is addressed.

Applicant

“Those Eligible Investors to whom a copy of the General Information

Document along with this Key Information Document may be sent.
specifically addressed to such persons, with a view to offering the
Debentures.

Applicable Law

any statute, law, bylaw, regulation, ordinance, rule, judgment. order, decree,
clearance, approval, directive. guideline, policy. requirement, or other
sovernmental restriction or any similar form of decision, or determination
by. or any interpretation or administration of any of the foregoing by, any
statutory or regulatory authority whether in effect as of the date of any of

| the Transaction Documents or thereafter and in each case as amended.

Beneficial Owner

Board

| The owner of the Debentures in electronic (dematerialized) form held

through a Depository and whose name is so recorded by the Depository in

‘the register maintained by it for this purpose.

Board of Directors of the Company.

BSE

The BSE Limited.

Business Day

A day (other than a Public Holiday or a Saturday or a Sunday) on which
banks and money markets are generally open for business in Hyderabad,
India.

| CDSL

Central Depositories Services (India) Limited

Company/ Issuer

L& T Metro Rail (Hyderabad) Limited.

Companies Act

Companies Act, 2013 along with the rules framed thereunder. as amended
from time to time.

Concession
Agreement

The concession agreement dated September 4, 2010 entered into by and
between GoTS and the Company (as amended from time to time) whereby
the GoTS had awarded the Project to the Company on design, build,
finance, operate and transfer basis and transit oriented development in and
around the selected metro stations including parking and circulation areas
as specified therein and any amendments made thereto in accordance with
the provisions therein

Coupon

shall mean the amount of coupon payable on the Debentures, at the Coupon
Rate on each Coupon Payment Date.

Coupon Payment

Date

shall mean the date on which the Coupon is to be paid to the Debenture
Holders as set out in paragraph 1.7 (a) (fssue Details) of Section IV of this
Key Information Document.

Coupon Rate

7.55% per annum

Debenture Holder(s)/
Investor

A person who is for the time being a holder of the Debentures and whose
name is last mentioned in the Debenture Register and shall include a
Beneficial Owner of the Debentures.

Debenture Register

The register of Debenture Holders.

Debenture Trustee

Axis Trustee Services Limited registered as a debenture trustee with the
SEBIL.

Debenture Trust | The debenture trust deed entered into between the Debenture Trustee and
Deed the Company in respect of the Debentures

Debenture  Trustee | The debenture trustee agreement dated March 7, 2025 entered into between
Agreement the Debenture Trustee and the Issuer setting out the terms and conditions for

the appointment of the Debenture Trustee to act as the trustee for the
Debenture Holders, and such other terms as may be agreed between the
Issuer and the Debenture Trustee thereto.

Depository (ies)

A depository registered with the SEBI in accordance with the Securities and
Exchange Board of India (Depositories and Participants) Regulations, 2018,

10
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as amended from time to time, and in this case being the National Securities |
Depository Limited (NSDL) and Central Depositories Services (India)
Limited (CDSL).

Depositories Act

The Depositories Act, 1996, as amended from time to time.

DP/Depository A depository participant as defined in the Depositories Act.

Participant

DP-ID Depasitory Participant identification number.

Due Date shall mean any date on which any amounts in relation to the Debentures are

due to be paid in accordance with the terms of the Transaction Documents

EBP Guidelines

Guidelines issued by the SEBI, stock exchanges, in relation to electronic
book mechanism, or any other guidelines applicable to the operation of the
electronic book provider platforms including without limitation the
guidelines set out in Chapter VI of the SEBI Circular.

Escrow Account

Escrow account bearing account number 31646069956 maintained by the
Company with the Escrow Bank in terms of the Escrow Agreement and shall
include all sub-accounts thereto.

Escrow Bank

State Bank of India

Escrow Agreement

Escrow agreement dated December 30, 2021 executed between the Issuer,
Axis Trustee Services Limited (on behalf of Senior Lenders), Escrow Bank
and Government of Telangana

FY/ Financial Year

The financial year of the Company which commences on April 1 of a
calendar year and ends on March 31 of the immediately succeeding calendar

year.

GoTS

Government of Telangana (erstwhile Government of Andhra Pradesh)

Governmental
Authority

Any government authority, statutory authority. government department,
agency, commission, board, tribunal or court or other Law, rule or regulation
making entity having or purporting to have jurisdiction on behalf of the
Republic of India or any state or other subdivision thereof or any
municipality, district or other subdivision thereof.

General Information
Document

The General Information Document dated March 7, 2025 issued by the
Company

INR/Rs./Rupees The lawful currency of the Republic of India.

Key Information | This key information document in relation to the issuance of the Debentures
Document

LODR Regulations shall mean the SEBI (Listing Obligations and Disclosure Requirement),

Regulations, 2013, as amended from time to time

Majority Debenture
Holders

shall at any time mean such number of Debenture Holder(s)/Beneficial
Owner(s) holding at least 75% (Seventy Five Percent) of the aggregate
Principal Amount of the Debentures.

Memorandum  and | The memorandum and articles of association of the Issuer, as the case may
Articles of | be.

Association

N.A/NA Not Applicable

NSDL National Securities Depository Limited

PAN Permanent Account Number

Promoter/L&T Larsen and Toubro Limited

Private  Placement | the private placement offer cum application letter prepared under rule 14
Offer cum | and in form PAS — 4 as set out under the Companies (Prospectus and

Application Letter

Allotment of Securities) Rules, 2014 issued by the Issuer for the issuance of
Debentures on a private placement basis.

Principal Amount

shall mean the principal amount of the Debentures being Rs. 1,00,000/-
(Rupees One Lakh) per Debenture, and in aggregate up to Rs.
2872.00,00,000/- (Rupees Two Thousand Eight Hundred and Seventy Two
Crore) in respect of all the Debentures,

Public Holiday

Any day which is a public holiday for the purpose of Section 25 of the

11
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—

' Negotiable Instruments Act, 1881 (26 of 1881} in Hyderabad, India.

Rating Agencies

CRISIL Limited and India Ratings and Research Private Limited

RBI

The Reserve Bank of India.

RBI Act

The Reserve Bank of India Act. 1934, as amended from time to time.

Record Date

15 (fifteen) calendar days prior to each interest pavment and/ or principal
repayment date. In the event the Record Date falls on a day that not a
Business Day. then the immediately preceding Business Day shall be
considered as the Record Date.

R&T Agent NSDL Database Management Limited acting as the registrar and transfer
agent for the purposes of the Issue.

ROC Registrar of Companies

RTGS Real Time Gross Settlement System.

SEBI Securities and Exchange Board of India.

SEBI Circular

SEBI Master Circular for issue and listing of Non-convertible Securities,
Securitised Debt Instruments, Security Receipts, Municipal Debt Securities
and Commercial Paper dated May 22, 2024 (as amended from time to time)

Substitution
Agreement

shall mean the substitution agreement dated December 30, 2021, executed
between the Issuer, Axis Trustee Services Limited (on behalf of Senior
Lenders) and the GoTS

TDR Monetisation

Any assignment or relinquishment or transfer of rights (including by way of
sub-licensing of rights) by the Company in relation to Real Estate
Development segment of the Project in favour of third party(ics), for a
consideration received/ to be received (whether lump sum or in tranches),
for the entire or part duration of the concession granted under the
Concession Agreement

Termination Notice

means the communication issued in accordance with the Concession
Agreement by one party of the Concession Agreement to the other party
the Concession Agreement terminating the Concession Agreement.

Transaction shall mean the following:
Documents (i) The Debenture Trust Deed;
(ii) the deed of hypothecation to be executed between the Company and
the Debenture Trustee;
(iii) the Debenture Trustee Agreement;
(iv) the Deed of Guarantee;
() the Escrow Agreement;
(vi) the Supplementary Escrow Agreement;
(vii)  the Substitution Agreement;
(viii) the General Information Document and this Key Information
Document;
(ix)  the Private Placement Offer Cum Application Letter; and
(x) any other document agreed between the Company and the
Debenture Trustee to be a transaction document.
WDM Wholesale Debt Market
Working Day(s) All days on which commercial banks in Hyderabad, India are open for

business;

Explanation: For the purpose of this definition, in respect of?

(i) issue period: working day shall mean all days, excluding Saturdays,
Sundays and public holidays, on which commercial banks in Hyderabad,

India are open for business;

(ii) the time period between the issue closing date and the listing of the
Debentures on the stock exchanges: working day shall mean all trading days

of the stock exchanges for Debentures, excluding Saturdays, Sundays and
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| [ bank holidays, as specified by SEBI. |

## Capitalised terms used herein but not defined in this Key Information Document shall have its meaning
as given in the Debenture Trust Deed.
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SECTION Il
DISCLAIMERS

ISSUER’S DISCLAIMER

This Key Information Document for private placement of the Debentures read with the General
Information Document (the “Offer Document™) is being prepared to provide general information to
potential Debenture Holders to whom it is addressed and who are willing and eligible to subscribe to the
Debentures, in relation to the Issue of the Debentures by the Company. The issue of the Debentures to be
listed on the wholesale debt market segment of the stock exchange is being made strictly on a ‘private
placement” basis.

The Debentures mentioned herein are not offered for sale or subscription to the publie, but are
being privately placed with a limited number of eligible investors. The issue of the Debentures
comprised in the Issue and described under the Offer Document has been authorised by the Issuer through
a resolution passed by the board of directors of the Issuer dated March 6, 2025 and the resolution of the
shareholders dated March 6, 2025 and in accordance with the operative provisions of the Companies Act
and SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 (“SEBI NCS
Regulations™). the SEBI Circular and all other applicable guidelines and circulars issued by SEBI from
time to time. This Offer Document should not be treated as an offer for sale or solicitation of an offer to
buy the Debentures as prescribed herein by any person who has not been provided with a copy of this
Offer Document.

This Offer Document does not constitute an offer for sale or a solicitation of an offer to buy the Debentures
as described herein from any person other than the person whose name appears on the cover page of this
Offer Document. No person other than such person, receiving a copy of this Offer Document may treat
the same as constituting an offer to sell or a solicitation of an offer to buy the Debentures. This Offer
Document is not intended to be circulated to more than 200 persons in the aggregate in a financial year.
The Company is not liable if this Offer Document has been received by an arranger, or by a Person wha
was provided a copy of this Offer Document by an arranger.

The distribution of this Offer Document and offer and sale of Debentures in certain jurisdiction may be
restricted by law. It does not constitute an offer for sale or solicitation of an offer to buy in any jurisdiction
to any person to whom it is unlawful to make such offer or solicitation in such state or jurisdiction.

As per the applicable provisions of the Companies Act, it is not necessary for a copy of this Offer
Document to be filed or submitted to the Registrar of Companies (ROC) or Securities and Exchange
Board of India (SEBI) for its review and/or approval. This Offer Document has been prepared in
conformity with the SEBI NCS Regulations.

All the information contained in this Offer Document has been supplied by or on behalf of the Company
and the Company confirms that it has taken reasonable care to ensure that the information is true and
accurate in all material respects as at the date shown on the cover of this Offer Document and does not
contain any untrue statement of a material fact or omits to state any material fact necessary to make the
statements herein that would be in the light of circumstances under which they are made, and are not

misleading.

The Issuer certifies that the disclosures made in this Offer Document are adequate and in conformity with
the SEBI NCS Regulations.

This Offer Document and the contents hereof are restricted only for the intended recipient(s) who have
been addressed directly and specifically through a communication by the Issuer and only such recipients
are eligible to apply for the Debentures. All Investors are required to comply with the relevant
regulations/guidelines applicable to them for investing in this Issue. The contents of this Offer Document
are intended 1o be used only by those Investors to whom it is distributed. This Offer Document does not
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purport to contain all the information that any potential investor may require. Neither this Offer Document
nor any other information supplied in connection with the Debentures is intended to provide the basis of
any credit or other evaluation and any recipient of this Offer Document should not consider such receipt
a recommendation to purchase any Debentures. It is not intended for distribution to any other person and
should not be reproduced by the recipient. Each investor contemplating the purchase of any Debentures
should make its own independent investigation of the financial condition and affairs of the Issuer, and its
own appraisal of the creditworthiness of the Issuer. Potential investors should consult their own financial,
legal, tax and other professional advisors as to the risks and investment considerations arising from an
investment in the Debentures and should possess the appropriate resources to analyse such investment
and the suitability of such investment to such investor’s particular circumstances. It is the responsibility
of potential investors to also ensure that they will sell these Debentures in strict accordance with this Offer
Document and other Applicable Laws.

The person who is in receipt of this Offer Document shall not reproduce or distribute in whole or part or
make any announcement in public or to a third party regarding the contents hereof without the consent of

the Issuer,

The Issuer does not undertake to update the Offer Document to reflect subsequent events after the date of
Offer Document and thus it should not be relied upon with respect to such subsequent events without first
confirming its accuracy with the Issuer. Neither the delivery of this Offer Document nor any sale of
debentures made hereunder shall, under any circumstances, constitute a representation or create any
implication that there has been no change in the affairs of the Issuer since the date hereol.

This Offer Document does not constitute, nor may it be used for or in connection with, an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any
person to whom it is unlawful to make such an offer or solicitation.

The Company and its directors have not been prohibited from accessing the capital or financial market
under any order or directions passed by SEBI or RBI.

The Issuer accepts no responsibility for statements made otherwise than in the issue document or in the
advertisement or any other material issued by or at the instance of the [ssuer and anyone placing reliance
on any other source of information would be doing so at their own risk.

DISCLAIMER CLAUSE OF STOCK EXCHANGE

As required, a copy of this Offer Document is being filed with the BSE in terms of the SEBI NCS
Regulations. It is to be distinetly understood that submission of this Offer Document to the BSE should
not in any way be deemed or construed to mean that this Offer Document has been reviewed, cleared, or
approved by the BSE; nor does the BSE in any manner warrant. certify or endorse the correctness or
completeness of any of the contents of this Offer Document, nor does the BSE warrant that the Issuer’s
Debentures will be listed or will continue to be listed on the BSE; nor does the BSE take any responsibility
for the soundness of the financial and other conditions of the Issuer, its promoters, its management or any
scheme or project of the Issuer.

DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI NCS Regulations, it is not stipulated that a copy of this Offer Document
has to be filed with or submitted to the SEBI for its review / approval.

IT IS TO BE DISTINCTLY UNDERSTOOD THAT FILING OF THE ISSUE DOCUMENT TO
THE SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI) SHOULD NOT IN ANY WAY
BE DEEMED OR CONSTRUED TO MEAN THAT THE SAME HAS BEEN CLEARED OR
APPROVED BY SEBI. SEBI DOES NOT TAKE ANY RESPONSIBILITY EITHER FOR THE
FINANCIAL SOUNDNESS OF ANY SCHEME OR THE PROJECT FOR WHICH THE ISSUE
IS PROPOSED TO BE MADE OR FOR THE CORRECTNESS OF THE STATEMENTS MADE
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OR OPINIONS EXPRESSED IN THE ISSUE DOCUMENT. THE LEAD MANAGER(S), HAS
CERTIFIED THAT THE DISCLOSURES MADE IN THE ISSUE DOCUMENT ARE
GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH THE REGULATIONS, THIS
REQUIREMENT IS TO FACILITATE INVESTORS TO TAKE AN INFORMED DECISION
FOR MAKING INVESTMENT IN THE PROPOSED ISSUE.

DISCLAIMER CLAUSE OF DEBENTURE TRUSTEE

The Debenture Trustee, “ipso facto™ does not have the obligations of a borrower or a principal debtor or
a guarantor as to the monies paid/invested by investors for the Debentures/bonds. While the debt securities
are backed by corporate guarantee as per the terms of issue document/ Offer Document, in favour of
Debenture Trustee, however the recovery of the outstanding amounts shall depend on the market scenario
prevalent at the time of invocation of the guarantee. The Debenture Trustee does not make nor deems to
have made any representation on the Issuer, its operations, the details and projections about the Issuer or
the Debentures under Offer made in the Private Placement Offer cum Application Letter/ General
Information Document / Key Information Document. Applicants / [nvestors are advised to read carefully
the Private Placement Offer cum Application Letter / General Information Document / Key Information
Document and make their own enquiry, carry out due diligence and analysis about the Issuer, its
performance and profitability and details in the Private Placement Offer cum Application Letter / General
Information Document / Key Information Document before taking their investment decision. The
Debenture Trustee shall not be responsible for the investment decision and its consequences.

DISCLAIMER CLAUSE OF THE ARRANGER TO ISSUE

The Issuer is salely responsible for the truth. accuracy and completeness of all the information provided
in this Key Information Document. Neither is the Arranger responsible for preparing, clearing, approving,
scrutinizing or vetting this Key Information Document, nor is the Arranger responsible for doing any due
diligence for verification of the truth, correctness or completeness of the contents of this Key Information
Document. The Arranger shall be entitled to rely on the truth. correctness and completeness of this Key
Information Document. It is to be distinctly understood that the aforesaid use of this Key Information
Document by the Arranger should not in any way be deemed or construed to mean that the Key
Information Document has been prepared, cleared, approved, scrutinized or vetted by the Arranger. Nor
should the contents of this Key Information Document in any manner be deemed to have been warranted,
certified or endorsed by the Arranger as to the truth, correctness or completeness thereof. Each recipient
must satisfy itself as to the accuracy, reliability, adequacy, reasonableness or completeness of this Key
Information Document.

The Arranger has not conducted any due diligence review on behalf or for the benefit of the Debenture
Trustee or any of the Debenture Holder. Each Debenture Holder should conduct such due diligence on
the Issuer and the Debentures, as it deems appropriate and make its own independent assessment thereof.

Distribution of this Key Information Document does not constitute a representation or warranty, express
or implied by the Arranger that the information and opinions herein will be updated at any time afier the
date of this Key Information Document. The Arranger does not undertake to notify any recipient of any
information coming to the attention of the Arranger after the date of this Key Information Document. No
responsibility or liability or duty of care is or will be accepted by the Arranger for updating or
supplementing this Key Information Document nor for providing access to any additional information as
further information becomes available.

Neither the Arranger nor any of their respective directors, employees, officers or agents shall be liable for
any direct, indirect or consequential loss or damage suffered by any person as a result of relying on any
statement in or omission from this Key Information Document or in any other information or

communications made in connection with the Debentures.

The Arranger is acting for the Company in relation to the Issue of the Debentures and not on behalf of the
recipients of this Key Information Document. The receipt of this Key Information Document by any
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recipient is not to be constituted as the giving of investment advice by the Arranger to that recipient, nor
1o constitute such a recipient a customer of the Arranger. The Arranger is not responsible to any other
person for providing the protection afforded to the customers of the Arranger nor for providing advice in
relation to the Debentures. The Arranger: (i) has no obligations of any kind to any potential investor under
or in connection with any Transaction Document: (ii) is not acting as trustee or fiduciary for the potential
investor; and (iii) is under no obligation to conduct any “know your customer” or other procedures in
relation to any person on behalf of any potential investor (iv) shall not be liable for any direct. indirect or
consequential loss or damage suffered by any person as a result of relying on any statement in or omission
from this Key Information Document or in any other information or communications made in connection
with the Debentures.

The contents of this Key Information Document are not intended to be construed as imvestment, legal,
accounting, regulatory or tax advice (and should not be used as) the basis of any credit analysis or other
evaluation, The receipt of this Key Information Document by any recipient is not to be constituted as the
giving of investment advice or recommendation by the Arranger to that recipient, nor to constitute such
a recipient a customer of the Arranger,

The Arranger may purchase and hold the Debentures for its own account or for the accounts of its
customers or enter into other transactions (including derivatives) relating to the Debentures at the same
time as the offering of the Debentures. The Arranger may have engaged in or may in the future engage in
other dealings in the ordinary course of business with the Company and/or its subsidiaries and affiliates.

Each recipient of this Key Information Document acknowledges that such person: (i) has been afforded
an opportunity to request and to review and has received all additional information considered by the
recipient to be necessary to verify the accuracy of or to supplement the information contained herein; (ii)
has relied on its own examination of the proposed financing and the business, operations, financial
condition, prospects. creditworthiness, status and affairs of the Company and the merits and risks involved
in inwvesting in the Debentures; (iii) has satisfied itself as to the accuracy, reliability, adequacy.
reasonableness or completeness of this Key Information Document; (iv) has not relied on the Arranger in
connection with its investigation of the accuracy of such information or its investment decision.

DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is made in India to investors who shall be specifically approached by the Issuer. This Offer
Document does not constitute an offer to sell or an invitation to subscribe to Debentures offered hereby
to any person to whom it is not specifically addressed. The Debentures are governed by and will be
construed in accordance with Indian law. Any disputes arising out of this Issue will be subject to the
exclusive jurisdiction of the courts at Hyderabad (unless otherwise specified in the respective Transaction
Documents). This private placement offer of Debentures is made in India to persons resident in India and
non-residents as permissible. Nothing in this Offer Document shall constitute and/or deem to constitute
an offer or an invitation to an offer, to be made to the Indian public or any section thereof, at large, through
this Offer Document, and this Offer Document and its contents should not be construed to be a prospectus
under the Companies Act. This Offer Document does not constitute an offer to sell or an invitation to
subscribe to the Debentures herein, in any other jurisdiction to any person to whom it is unlawful to make
an offer or invitation in such jurisdiction.

DISCLAIMER IN RESPECT OF RATING AGENCY

The rating is not a recommendation to buy. sell or hold securities and investors should take their own
decision. The rating may be subject to revision or withdrawal at any time by the assigning rating agency
and each rating should be evaluated independently of any other rating. The rating obtained is subject ta
revision at any point of time in the future. The rating agency has a right to suspend, withdraw the rating
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at any time on the basis of new information etc.
ISSUE OF DEBENTURES IN DEMATERIALISED FORM

The Debentures will be issued in dematerialized form. The Issuer has made arrangements with the
Depositories for the issue and holding of the Debentures in dematerialized form. Investors will have to
hold the Debentures in dematerialized form as per the provisions of Depositories Act. The DP's name, DP
1D and beneficiary account number must be mentioned at the appropriate place in the Application Form,
The Issuer will make the Allotment to investors on the Date of Allotment after verification of the
Application Form, the accompanying documents and on realization of the application money. The Issuer
shall take necessary steps to credit the Debentures allotted to the beneficiary account maintained by the

Investor with its depositary participant.
FORCE MAJEURE

The Company reserves the right to withdraw the Issue at any time prior to the closing date thereof in the
event of any unforeseen development adversely affecting the economic and/or regulatory environment,
or any other force majeure condition including any change in applicable law or otherwise. In such an
event, the Company will refund the application money, if any, without assigning any reason.

EACH PERSON RECEIVING THIS ISSUE DOCUMENT ACKNOWLEDGES THAT:

Such person has been afforded an opportunity to request and to review and has received all additional
information considered by it to be necessary to verify the accuracy of or to supplement the information
herein, Each such person (i) is a knowledgeable and sophisticated investor; (ii) have the expertise in
assessing the credit, market and all the other risks involved in purchasing the Debentures; (iii) has done
its own independent assessment and analysis of the Issue; (iv) understands that, by purchase or holding
of the Debentures, it is assuming and is capable of bearing the risk of loss that may occur with respect to
Debentures, including the possibility that it may lose all or a substantial portion of investment.

Neither the delivery of this Offer Document and the Private Placement Offer cum Application Letter nor
any sale of Debentures made hereunder shall, under any circumstances, constitute a representation or
create any implication that there has been no change in the affairs of the Issuer since the date hereof.

This Offer Document does not constitute, nor may it be used for or in connection with, an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any
person to whom it is unlawful to make such an offer or solicitation. No action is being taken to permit an
offering of the Debentures or the distribution of this issue document in any jurisdiction where such action
is required. The distribution of this issue document and the offering and sale of the Debentures may be
restricted by law in certain jurisdictions. Persons into whose possession this issue document comes are
required to inform themselves about and to observe any such restrictions. The issue document is made
available to investors in the Issue on the strict understanding that the contents hereof are strictly

confidential.

It is the responsibility of investors to ensure that any transfer of the Debentures is in accordance with this
issue document and the applicable laws and ensure that the same does not constitute an offer to the public.

Each recipient agrees that neither it nor any of its employees or advisors will use the information contained
herein for any purpose other than evaluating the subscription to the Issue or will divulge to any other party
any such information.

The Issuer accepts no responsibility for statements made other than in this document or any other material
expressly stated to be issued by or at the instance of the Issuer in connection with the Issue under this
Offer Document and that anyone placing reliance on any other source of information would be doing so
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at theirfits own risk.
CAUTIONARY NOTE

The investors acknowledge by the receipt of this issue document that they. (i) are knowledgeable and
experienced in financial and business matters, have expertise in assessing credit, market and all other
relevant risk and are capable of evaluating, and have evaluated, independently the merits, risks and
suitability of purchasing the Debentures, (ii) understand that the Issuer has not provided, and will not
provide, any material or other information regarding the Debentures, except as included in the issue
document, (iii} have not requested the Issuer to provide it with any such material or other information,
(iv) have not relied on any investigation that any person acting on their behalf may have conducted with
respect to the Debentures, (v) have made their own investment decision regarding the Debentures, (vi)
have had access to such information as deemed necessary or appropriate in connection with purchase of
the Debentures, and (vii) understand that, by purchase or holding of the Debentures. they are assuming
and are capable of bearing the risk of loss that may occur with respect to the Debentures, including the
possibility that they may lose all or a substantial portion of their investment in the Debentures.

Neither this issue document nor any other information supplied in connection with the issue of Debentures
is intended to provide the basis of any credit or other evaluation and any recipient of this issue document
should not consider such receipt as a recommendation to purchase any Debentures. Each investor
contemplating purchasing any Debentures should make its own independent investigation of the financial
condition and affairs of the Issuer, and its own appraisal of the creditworthiness of the Issuer. Potential
investors should consult their own financial, legal, tax and other professional advisors as to the risks and
investment considerations arising from an investment in the Debentures and should possess the
appropriate resources to analyse such investment and the suitability of such investment to such investor’s
circumstances. Prospective investors are required to make their own independent evaluation and judgment
before making the investment and are believed to be experienced in investing in debt markets and can
bear the economic risk of investing in such instruments.

This issue document is made available to potential investors on the strict understanding that it is
confidential. Recipients shall not be entitled to use any of the information otherwise than for deciding
whether to invest in the Debentures. The person who is in receipt of this issue document shall not
reproduce or distribute in whole or part or make any announcement in public or to a third party regarding
the contents hereof without the consent of the Issuer.

Upon request, the recipients will promptly return all material received [rom the Issuer (including this issue
document) without retaining any copies hereof. If any recipient of this issue document decides not to
participate in the issue, that recipient must promptly return this issue document and all reproductions
whether in whole or in part and any other information statement, notice, opinion, memorandum,
expression or forecast made or supplied at any time in relation thereto or received in connection with the
issue, to the Issuer.

No person, including any employee of the Issuer, has been authorized to give any information or to make
any representation not contained in this issue document. Any information or representation not contained
herein must not be relied upon as having been authorized by or on behalf of the Issuer.

Neither the delivery of this issue document at any time nor any statement made in connection with
the offering of the Debentures shall under the circumstances imply that any information/
representation contained herein is correct at any time after the date of this issue document.
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SECTION IV: REGULATORY DISCLOSURES

1.1 Expenses of the issue:

Expenses of the Issue along with a break up for each item of expense, including details of the
fees payable to separately as under (in terms of amount, as a percentage of total issue expenses
and as a percentage of total issue size), as applicable:

1. Arranger fee Rs 3,27.83.880 | 45.03% 0.11%

2. Structuring Advisor’s fee Rs 3,27.83,880 | 45.03% 0.11%

3. | Lead manager (s) fees N.A N.A N.A

3. | Underwriting commission N.A N.A N.A

4. | Brokerage, selling commission and N.A N.A N.A
upload fees

5. Fees payable to the registrars to the Rs. 1,00,000/- | 0.14% 0.00%
Issue

6. Fees payable to the legal advisors Rs. 17,.00,000/- | 2.33% 0.01%

7. | Advertising and marketing expenses N.A N.A N.A

8. | Fees payable to the regulators Rs. 1,00,000/- | 0.14% 0.00%
including the stock exchanges

9. | Expenses incurred on printing and Rs. 1,000,000/~ | 0.14% 0.00%

distribution of Issue stationary
10. | Any other fees, commission or
payments under whatever

nomenclature ]
Rating Agency fee Rs 28,00,000/- | 3.85% 0.01%
Debenture Trustee fee Rs 8.00,000/- 1.10% 0.00%
Settlement Guarantee Fund NA NA NA
Stamp Duty on issuance of Debentures | 16,38,500/- 2.25% 0.01%
and Transaction Documents
Total 7,28,06,260 100.00% 0.25%

* The above fees are on an estimale basis (exclusive of applicable taxes) and have been

distributed on a proportionate basis. Actuals may differ.

1.2 Debt: Equity Ratio of the Company: (As of March 31, 2025)

Before the issue 6.61
\After the issue 8.01

1.3 If the security is backed by a guarantee or letter of comfort or any other document/ letter
with similar intent, a copy of the same shall be disclosed. In case such document does not
contain detailed payment structure (procedure of invocation of guarantee and receipt of
payment by the investor along with timelines), the same shall be disclosed in the General

Information Document.

The corporate guarantee issued by the Promoter in respect of the Debentures has been executed
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in the form set out in Annexure 1.

Disclosure of cash flow with date of interest/dividend/redemption payment as per day count
convention

(a) The day count convention for dates on which the payments in relation to the non-
convertible securities which need to be made:

Coupon and all other charges shall accrue based on actual/actual day count convention
in accordance with Chapter L ( Day count comvention, disclosure of cash flows and ather
disclosures in the offer document) of the SEBI Circular, as may be amended and modified
from time to time.

(b) Cash flows emanating from the non-convertible securities shall be mentioned in the
Key Information Document, by way of an illustration:

The cashflows emanating from the Debentures, by way of an illustration, are set out in
Annexure VIII of this Key Information Document.

Any financial or other material interest of the directors, promoters, key managerial
personnel or senior management in the offer and the effect of such interest in so far as it is
different from the interests of other persons:

NIL

Consent of directors, auditors, bankers to issue, trustees, solicitors or advocates to the issue,
legal advisors to the issue, lead managers to the issue, Registrar to the Issue, and lenders (if
required, as per the terms of the agreement) and experts:

Directors Board resolution of the Issuer, the copy of which is set
out in Annexure IV hereto.

Auditors Copy of the consent letter received from auditors has
been set out in Annexure IV hereto.

Bankers to the Issue Not Applicable

Solicitors or advocates to the | Not Applicable

Issue
Legal advisors to the Issue Legal Counsel consent is set out in Annexure 'V hereto.
Lead managers to the Issue Not Applicable

Registrar to the Issue Registrar consent is set out in Annexure IV hereto.
Lenders (if required, as per the | Not Applicable.

terms of the agreement)

Experts Not Applicable.

Issue Details applicable for this issuance of the Debentures under this Key Information
Document.

(a) Issue Details

Security Name 7.55% LTMRHL 20335

Issuer

L&T Metro Rail (Hvderabad) Limited (LTMRHL)

Promoter Larsen & Toubro Limited (L&T)

Guarantor Larsen & Toubro Limited (L&T)

Type of Instrument Senior, Rated, Listed, Redeemable Unsecured, Non-Convertible

Debentures (“"NCDs” or “Debentures™) 21
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.Elun: Ufln_slrumcnt

The Debentures shall be unsecured for the purpus-e's of the Companies Act,
2013 and the SEBI (Issue and Listing of Non-Convertible Securities)
Regulations, 2021,

Seniority Senior
Mode of Issue Private Placement
Arranger A. K. Capital Services Limited

Structuring Advisor

Mavuca Capital Advisors Pvt. Lid

Eligible Investors

The following categories of investors are eligible to subscribe to this
private placement of Debentures on a primary basis, subject to fulfilling
their respective investment norms/rules and compliance with laws
applicable to them by submitting all the relevant documents along with the
Application Form:

(a) Scheduled Commercial Banks;

(b) Financial Institutions;

(c) Primary/ State/ District/ Central Co-operative Banks;

(d) Regional Rural Banks:

(e) Cooperative bank authorised to invest in Debentures;

(N Non-banking finance companies;

(g) Companies, Bodies Corporate authorised 1o invest
in Debentures:

(h) Insurance Companies;

(i) Investment holding companies of high net worth individuals;

() Mutual Funds:

(k) Pension Funds, Provident funds;

(h Foreign Portfolio Investors;

(m) Banks:

(n) Any other person (not being an individual or a group of

individuals) eligible to invest in the Debentures in accordance with
applicable law,

Listing (name of stock
exchange(s) where it
will be listed and
timeline for listing)

The Debentures are proposed to be listed on debt segment of BSE Limited
within 3 Working Days from the Issue closing date.

In the event of any delay in listing of the Debentures beyond the timeline
specified above, the Issuer shall pay to the investors penal interest of 1%
p.a. (One percent per annum) over the applicable Coupon Rate for the
period of delay (i.e. from the Deemed Date of Allotment till the date of
listing of the Debentures).

Rating “Provisional Crisil AAA(CE)/Stable” by CRISIL Limited and
“Provisional IND AAA(CE)/Stable” by India Ratings and Research
Private Limited

Issue Size Rs. 2872.00,00,000 (Rupees Two Thousand Eight Hundred and Seventy
Two Crores Only)

Minimum Not applicable

Subseription

Option  to  retain | NA

oversubseription

Objects of the Issue/ | The proceeds of the issuance shall be utilised towards refinancing of the

Purpose for which | existing debt (or part thereof) availed from existing lenders of the Issuer,

there is requirement
of funds

towards meeting costs and expenses related to the issuance of the
Debentures and for such other purposes which are in compliance with
guidelines issued by RBI. The refinancing shall be executed under the
applicable terms of the Concession Agreement dated 4 September 2010
execuled between the Government of Telangana (erstwhile Government
of Andhra Pradesh) and the Issuer as Concessionaire (as amended fram
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time to time) (“CA™). However, the Issuer shall not use the issue proceeds
towards investment in capital markets and real estate or any other purpose
ineligible for bank finance by the RBI. All utilisation will be in compliance
with the applicable law including directions issued by RBI or any other
governmental authority.

The Issuer has broadly earmarked the following percentage of the issue
proceeds for each of the objects of the Issue:

(a) Repayment of existing debt availed from existing Lenders of the
Company: 100%;
(b) Towards meeting costs and expenses related to the issuance of the

Debentures: 0%.

The above mentioned earmarking of the lssue proceeds for each of the
objects of the issue is indicative and based on estimates and the Issuer
reserves the right to change the percentage of the issue proceeds utilized
for each of the aforesaid objects.

Details of Utilization
| of proceeds

As set out in row titled *Objects of the Issue/ Purpose for which there is
requirement of funds’ above.

In case the issuer is a
NBFC and the objects
of the issue entail loan
to any entity who is a
‘group company’ then
disclosures shall be
made in the following
format

Not Applicable

Anchor Investors

The following will be the anchor investors for the Issue:

1 Aditya Birla Sunlife Asset | ADITYA BIRLA SUN
Management Company Lid. LIFE MUTUAL FUND

2. Nippon Mutual Fund NIPPON INDIA MUTUAL

FUND

3. Axis Mutual Fund AXIS LIQUID FUND

4. HDFC Asset Management | HDFC HYBRID DEBT
Company Ltd. FUND

& HDFC Standard Life | HDFC LIFE INSURANCE
Insurance Company Ltd. COMPANY LIMITED

6. Kotak Mutual Fund KOTAK BONDS

Total Amount for
Anchor Portion (not
exceeding 30% of
Base Issue Size)

INR 860.00,00.000/- (Rupees Eight Hundred and Sixty Crores Only).
There shall be no bidding for anchor portion on the EBP platform.

Non-Anchor Portion
(remaining portion of
Base Issue Size under
non-anchor  portion
available for bidding
on EBP)

Rs. 20,12,00,00,000 (Rupees Two Thousand Twelve Crores Only)

of
each

Quantum
Allocation to

The anchor portion of the Issue is not exceeding 30% of Base Issue Size
of the Debentures, i.e. INR §60,00,00,000/- (Rupees Eight Hundred dd
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Anchor Investor

Sixty Crores Only), to be allocated as follows:

Aditya Birla Sunlife Asset Management | 300,00,00,000
Company Lid.
X Nippon Mutual Fund 180.00,00,000
3 Axis Mutual Fund 120,00,00,000
4, HDFC Asset Management Company Lid. 90.00,00,000
5. HDFC Standard Life Insurance Company | 90,00,00,000
Ltd.
6. Kotak Mutual Fund §0.00,00,000
Total 860.00,00,000

Terms of Anchor
Investors

At par with face value of Debentures

Cumulative / non-
cumulative, in case of
dividend

NA

Coupon Rate

7.55% per annum

Step up/ Step Down
Coupon Rate

NA

Application Money

Coupon Payment | Annual on each Coupon Payment Date.
Frequency
Coupon payment Date
Ist Coupon 28 April, 2026
2nd Coupon 28 April, 2027
3rd Coupon 28 April, 2028
4th Coupon 28 April, 2029
5th Coupon 28 April, 2030
6th Coupon 28 April, 2031
7th Coupon 28 April, 2032
8th Coupon 28 April, 2033
9th Coupon 28 April, 2034
10th Coupon 28 April, 2035
Coupon Type Fixed
Coupon Reset Process | NA
Day Count Basis Actual/Actual
Coupon in respect of the Debentures for each Coupon period shall accrue
from day to day and shall be computed on the outstanding principal
amount of the Debentures prorated on an actual basis (i.e. 365 days a year
(366 days, in case of a leap year) basis) for the actual number of days in
the relevant Coupon period and be payable in arrears on the Coupon
Payment Date.
Interest on | Interest at the Coupon Rate (subject to deduction of income tax under the

provisions of the Income Tax Act, 1961, or any other statutory
modification or re-enactment thereof, as applicable) will be paid to the
applicants on the application money for the Debentures for the period
starting from and including the date of realization of application money in
the Issuer’s bank account up to one day prior to the Deemed Date of
Allotment. 24
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The Issuer shall not be liable to pay any interest in case of invalid
applications or applications liable to be rejected including applications
made by person who is not an Eligible Investor. If the Pay-In Date and the
Deemed Date of Allotment fall on the same date, interest on application
money shall not be applicable. Further, no interest on application money
will be payable in case the Issue is withdrawn by the Issuer in accordance
with the SEBI Master Circular for issue and listing of Non-convertible
Securities, Securitised Debt Instruments, Security Receipts. Municipal
Debt Securities and Commercial Paper dated May 22, 2024 (as amended
from time to time) (“SEBI Circular”).

Default Interest Rate

In the event of delay in the payment of Coupon amount and/or Redemption
Amount on the respective Coupon Payment Date(s) and/ or Redemption
Date, the Issuer shall pay default interest of 2.00% (two percent) per
annum in addition to the Coupon payable on the Debentures, on such
amounts due and unpaid, for the defaulting period ie. the period
commencing from and including the date on which such amount becomes
due and up to but excluding the date on which such amount is actually paid
(“Default Interest Rate”).

In the event of delay in execution of the Debenture Trust Deed beyond the
time period stipulated under the applicable law, the Issuer shall pay
interest of 2% (Two percent) per annum to the Debenture Holders, over
and above the agreed Coupon Rate, till the execution of the Debenture
Trust Deed.

The Default Interest set out above shall be payable on demand or in the
absence of any such demand, on the next Coupon Payment Date falling
after the date of default.

Tenor

10 (Ten) vears

Redemption Date

April 28, 2035

Redemption Amount

Redemption Premium
{ Discount

At pari.e. INR 1,00,000 (Rupees One Lakh) per Debenture
Nil

Issue Price

To be determined on EBP platform of BSE.

Discount at which
security is issued and
the effective yield as a
result of such
discount,

Nil

Premium/Discount at
which  security is
redeemed and the

effective yield as a

result of such

premium/discount.

Early Redemption | At any time prior to the Redemption Date, on the occurrence of any of the
Right following events (each an “Early Redemption Event™), the Issuer shall

have the right, but not the obligation to utilise all or any part of the
proceeds received by it as a result of the relevant Early Redemption Event
for redemption of the Debentures, at par, in full or in part on a pro rata
basis (“Early Redemption Right”), without any prepayment charges or
costs (by whatsoever name called):

1. Investment by Promoter or any other investor in the equity share
capital of the Issuer; 25
2. Issuance by the Issuer of any preference shares or any convertible
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debentures

3. Completion of the TDR Monetisation and deposit of proceeds of the
TDR Monetisation into the Escrow Account

4. Receipt of grant or any other form of financial support from any
Governmental Authority

It is hereby expressly clarified that the proceeds received by the Issuer
upon the occurrence of any Early Redemption Event shall be deposited in
the Escrow Account and may be utilised by the Issuer for redemption of
Debentures in terms of this row only subject to the priority cash flow
waterfall sct out in the Escrow Agreement.

In the event that the Issuer is desirous of exercising the Early Redemption
Right, the Issuer shall issue a notice, in writing (“Early Redemption
Notice™) to the Debenture Trustee, informing the Debenture Trustee of the
exercise of the Early Redemption Right and setting out the amount which
shall be payable by the Issuer in respect of the Debentures (at par, whether
in full or in part on a pro rata basis), based on the aggregate amount
received by the Issuer as a result of the relevant Early Redemption Event.
On the receipt of the Early Redemption Notice, the Debenture Trustee
shall inform each of the Debenture Holders, of the exercise of the Early
Redemption Right by the Issuer and the amount which shall be payable by
the Issuer in respect of the Debentures. Within 30 (Thirty) calendar days
of the date of the Early Redemption Notice, the Issuer shall make payment
1o the Debenture Holder of the amount set out in the Early Redemption
Notice as pavable in respect of the relevant Debentures held by such
Debenture Holder and upon such payment the Debentures shall be
redeemed to the extent of the amount paid by the Issuer in respect of such
Debenture. It is hereby expressly clarified that the computation of the
amount payable in respect of the Debentures as set out in the Early
Redemption Notice shall be binding on the Issuer and each of the
Debenture Holders and shall require the Issuer to partly redeem the
relevant Debentures by payment of the relevant amounts in the manner set
out in this row titled * Early Redemption Right’.

For the purposes of this Key Information Document:

“TDR Monetisation” shall mean any assignment or relinquishment or
transfer of rights (including by way of sub-licensing of rights) by the Issuer
(which may be undertaken with the prior consent of the Government of
Telangana) in relation to Real Estate Development segment of the Project
in favour of third party(ies), for a consideration received/ to be received
(whether lump sum or in tranches), for the entire or part duration of the
concession granted under the Concession Agreement.

Put Date NA
Put Price NA
Put Notification Time | NA
Call Date NA
Call Price NA

Call Notification Time | NA

Control Redemption | The Issuer shall have the right, but not the obligation, to redeem all the
Event Debentures, at any time after any of the following events have occurred
(“Control Redemption Option™):

(i) The shareholding of the Promoter Group in the Issuer falls bebgw
26%:; or
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(ii) The Promoter Group ceases to have Control of the Issuer; or

(ili)  The shareholding of the Issuer or a majority thereof being acquired
by an infrastructure investment trust; or

(iv) Definitive agreement for sale of shares of the Issuer has been
signed between the Promoter and a proposed buyer which would
result in occurrence of any of the events specified in (i) or (ii) or
(1ii) above.

In the event that the Issuer is desirous of exercising the Caontrol
Redemption Option, the Issuer shall issue a notice, in writing (“Control
Redemption Notice”) to the Debenture Trustee, informing the Debenture
Trustee of the exercise of the Control Redemption Option. Within 30
(Thirty) calendar days of the date of the Control Redemption Notice, the
Issuer shall redeem each of the Debentures at par, by making payment of
the amounts outstanding in respect of the Debentures to the relevant
Debenture Holder.

For the purposes of this row:
“Promoter Group” shall mean the Promoter and/or any of its Affiliates;

“Affiliate” means in relation to any Person, any entity, directly or
indirectly Controlling or Controlled by or under direct or indirect common
Control with that Person;

“Affiliates” to be construed accordingly:

“Control” means the term *control’ as defined under the Companies Act,
2013. “Controlling” and “Controlled” shall be construed accordingly.
Option Price shall mean the principal amount in respect of the Debentures, the Coupon
accrued thereon and any other amounts due and payable in respect of the
Debentures in accordance with the terms of the Transaction Documents
Promoter Call Option | On the occurrence of any Event of Default or issuance of a Termination
Notice for the termination of the Concession Agreement, the Promoter
shall have the right, but not the obligation, to require each of the Debenture
Holders to sell all the Debentures held by the Debenture Holders on the
Promoter Call Date at Option Price to the Promoter or any group entity
specified by the Promoter, by provision of a notice in writing to the
Debenture Trustee and the Debenture Holders (“Promoter Call Option
Notiee”), provided that in the event that the Promoter is considering the
exercise of a Promoter Call Option in terms of this row titled ‘Promoter
Call Option’, the Promoter shall issue an intimation, in writing to the
Debenture Trustee and the Debenture Holders informing the Debenture
Trustee and the Debenture Holders of such consideration (“Promoter Call
Option Intimation™). Tt is clarified that the Promoter Call Option
Intimation is to be provided for the Debenture Trustee’s and Debenture
Holders® information only and shall not give rise to any obligation for the
Promoter to purchase or the relevant Debenture Holders to sell all the
Debentures held by such Debenture Holder, which obligations shall only
arise in the event of the issuance of a Promoter Call Option Notice, 1 (One)
calendar day prior to the Promoter Call Date.

Notwithstanding anything to the contrary contained hereinabove. the
Promoter agrees and confirms that, upon the termination of the Concession
Agreement in terms of Article 37 of the Concession Agreement, she
Promoter shall in any event exercise the Promoter Call Option in the
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manner set out in the foregoing paragraph on or prior to the expiry of 60

(Sixty) calendar days from such termination.

Promoter Call Date

Promoter Call Date shall mean the date immediately succeeding the date
of the Promoter Call Option Notice.

Face Value

Rs. 1,00,000 per Debenture

Minimum Application
and in multiples of
thereafter

Minimum Application size of Rs. [,00,000 (One Lakh Only) and in
multiples of I (one) Debenture thereafter

Issue Timing:

[ssue  Opening
Date
Issue Closing
Date

Date of Earliest
Closing of Issue

Pay-in Date

April 25, 2025

April 25, 2025

N.A.

April 28, 2025

Deemed Date of | April 28, 2025

Allotment
Issnance Mode Demat Only (for private placement)
Trading Mode Demat Only (for private placement)

Manner of Bidding

Open Bidding

Manner of Allotment

Multiple Yield

Settlement mode of
the Instrument

Payment to the Debenture holders will be made by way of direct credit
through National Electronic Clearing Service (NECS), Real Time Gross
Settlement (RTGS) or National Electronic Funds Transfer (NEFT)

Settlement Cycle

T+1 day

Bid Opening Date

April 25, 2025 11:00 AM

Bid Closing Date

April 25, 2025 12:00 PM

Depository

NSDL & CDSL

Disclosure of
Interest/Dividend /
redemption dates

Coupon Payment Dates: April 28, 2026 and each anniversary thereof until
redemption of Debentures

Redemption Date for Debentures: April 28, 2035

Business Day

Convention

In case the date for performance of any event or any Coupon Payment Date
falls on a Sunday or a holiday, the payment to be made on such date or the
due date for such performance of the event shall be made on the next
Working Day. except where the due date for redemption of Debentures
falls on a day which is a Sunday or a holiday, in which case all payments
to be made on the due date for redemption of Debentures (including
accrued Coupon) shall be made on the immediately preceding Working
Day.

Record Date

15 days prior to each Coupon Payment / date of redemption pursuant to
exercise of the Control Redemption Option / Promoter Call Option Date /
Redemption Date. In the event the Record Date falls on a day that not a
Business Day, then the immediately preceding Business Day shall be
considered as the Record Date.

All covenants of the
issue (including side
letters, accelerated
payment clause, etc.)

All cash flows of the Issuer shall flow through the Escrow Account
maintained with Escrow Bank in accordance with the Escrow Agreement

read with Supplementary Escrow Agreement.
28
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The Issuer had vide the debenture trustee agreement dated December 23,
2021 (*2021 DTA”) appointed the Debenture Trustee to also act as the
lender’s representative (“Lender’s Representative”™) for the purposes of
(a) executing the Escrow Agreement. the Substitution Agreement and the
Supplementary Escrow Agreement, and (b) to exercise the rights available
to the lenders’ representative under the Concession Agreement, the
Escrow Agreement, the Substitution Agreement and the Supplementary
Escrow Agreement, in each case, for and on behalf of and for the benefit
of inter alia the Debenture Holders and for purposes related thereto. The
Debenture Holders hereby agree and authorise the Debenture Trustee to
act as their representative for the purposes set out above. The Debenture
Trustee shall also act as Lender’s Representative for all other present and
future Senior Lenders, from time to time.

All other covenants of the Issue are set out in Annexure IX hereto.
For the purposes of this Key Information Document:

“Eserow Agreement” shall mean the escrow agreement dated December
30, 2021 executed between the Issuer, Lenders Representative (on behalf
of Senior lenders). Escrow Bank and Government of Telangana.

“Escrow Bank” shall mean State Bank of India.

“Substitution Agreement” shall mean the substitution agreement dated
December 30, 2021 executed between the Issuer, Lenders Representative
(on behalf of Senior Lenders) and the Government of Telangana.

“Supplementary Escrow Agreement” shall mean the supplementary
escrow agreement dated December 23, 2021 executed between the Issuer,
Lenders Representative and the Escrow Bank.

Corporate Guarantee | Unconditional and irrevocable guarantee from the Guarantor for the
discharge of the amounts outstanding in respect of the Debentures.
Invocation of | On the occurrence of a ‘Funding Shortfall Event’, the Debenture Trustee
Corporate Guarantee | shall be required to invoke the Corporate Guarantee by giving written
notice, through email to Guarantor on the same day as the date of
occurrence of the ‘Funding Shortfall Event’ and such notice shall be
deemed to be received on the same day as the date on which such notice is
sent by the Debenture Trustee. Upon receipt of the Funding Shortfall
Invocation Notice, the Guarantor shall be required to deposit such amounts
into the Aggregate Debentures Payout Sub-Sub-Account or any other
account specified by the Debenture Trustee, as are required to discharge
the obligations of the Issuer in respect of the Debentures on the
immediately succeeding due date, which deposit shall be required to be
completed by the Guarantor within 1 (One) Business Day of receiving such
notice.

Notwithstanding anything to the contrary contained above, the Guarantor
shall, on the receipt of notice as aforesaid, also have the option to deposit
the amounts required to be paid by it in terms of the foregoing paragraph,
directly into the accounts of the relevant Debenture Holders and provide
proof of such payment to the Debenture Trustee which shall be a valid
discharge by it of its obligations.

For the purposes of this row: 29
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“Aggregate Debentures Payout Sub-Sub-Account™ shall mean the
aggregate debenture payout sub-sub account, being a sub-sub-account to
the Escrow Account and operated in terms of the Escrow Agreement read
with the Supplementary Escrow Agreement,

Funding Shortfall

Event

A ‘Funding Shortfall Event® shall occur in the event that the amounts
required to be paid in respect of the Debentures by the Issuer on any due
date are not available in the NCD Debt Service Sub- Account by 4.00 pm,
on the date falling 2 (Two) Business Days prior to the relevant due date.

Permitted
indebtedness

Subject to the internal authorizations of the Issuer and any applicable
provisions of the Concession Agreement, the Issuer may avail / incur
further financial indebtedness whether by way of term loans, operating or
financial leases, issuance of debentures, commercial papers or redeemable
preference shares, fund-based or non fund-based working capital facilities
or in any other form as the Issuer may from time to time deem fit.

Permitted
Investments

Subject to applicable provisions of the Concession Agreement and the
Escrow Agreement, the Issuer may suitably invest monies lying to the
credit of the Escrow Account or its sub-accounts in such invesiments as the
Issuer may deem fit from time to time.

Description regarding
Security {where
applicable) including
type of  security
{(movable/immovable
tangible ete.), type of
charge (pledge/
hypothecation/
mortgage etc.), date of
creation of security/
likely date of creation
of security, minimum

security cover,
revaluation,

replacement of
security, interest to

the debenture holder
over and above the
coupon rate as
specified in the Trust
Deed and disclosed in
the issue document

The Debentures shall be unsecured for the purposes of the Companies Act,
2013 and the SEBI (Issue and Listing of Non-Convertible Securities)
Regulations. 2021, However, as additional and partial comfort, the Issuer
has offered and the Debenture Trustee on behalf of the Debenture Holders
hereby accepts the following as security in respect of the Debentures
(“Security™):

a first ranking pari passu charge on all the Issuer’s tangible
moveable assets, including moveable plant and machinery,
machinery spares, tools and accessories, furniture, fixtures,
vehicles, all other movable assets and current assets, both present
and future, save and except the Project Assets;

a first ranking pari passu charge on all the Issuer’s bank accounts
including, but not limited to the Escrow Account/ its sub- accounts
and in all funds from time to time deposited therein and in all
investments made out of the proceeds of monies deposited into the
Escrow Account or other securities representing all amounts
credited to the Escrow Account;

(1

(ii)

Provided that:

the charge as aforesaid, and any enforcement thereof, shall
always be subject to, and limited to the extent permissible
under the waterfall of the priorities in accordance with the
Transaction Documents;

all the Receivables and revenues shall be collected by the
Issuer and deposited in the Escrow Account and shall be
utilized in the manner provided in the Escrow Agreement
subject to provisions of the Escrow Agreement, the Issuer
is free to make investments out of any surplus monies lying
in the credit of the Escrow Account / its sub-accounts.

(a)

(b)

(c)

a first ranking charge by way of hypothecation over all right, title,
interests, benefits, claims and demands of the Issuer in, to and
under the Project Agreements;

(iii)

Provided that the security interest set out above shall be limitegfo
and shall arise only in the event of the substitution under the
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Substitution Agreement and may be enforced in the manner and to
the extent provided under the Substitution Agreement; and,

(iv)  a charge on all intangibles of the Issuer, present and future,
provided that any realisation thereof shall be credited to the Escrow
Account and the charge as aforesaid shall be limited to the extent
permissible under the waterfall of the priorities in accordance with
the Transaction Documents.

Provided that the -

(i) assets that may be charged in pursuance of (i) to (iv) above shall
exclude Project Assets:

(ii) the Issuer shall create and perfect the security stated hereinabove
for the benefit of Debenture Holders as security for the
Debentures;

(iii) the security interests on the above referred assets to be created/
created for the benefit of Debenture Holders shall in all respects
rank pari passu inter se the Debenture Holders without any
preference or priority to one over the other or others;

(iv)  the security interests on the above referred assets to be created/
created for the benefit of the Debenture Holders as security for the
Debentures shall in all respects rank peari passu with any security
interests on the above referred assets which have been created/
may be created by the Issuer in favour of/for the benefit of -

(1) existing lenders of the Issuer; and

(ii) any other persons from whom the [ssuer avails/ proposes
to avail any other financial indebtedness (*“New
Lenders™).

The Issuer agrees and ensures that the Security so created shall be perfected
within 30 (Thirty) calendar days of the date of creation of security
including without limitation by filing forms with the Registrar of
Companies under the Act and filing the details of the security interest
created with the Central Registry of Securitisation, Asset Reconstruction
and Security Interest of India.

Notwithstanding anything to the contrary contained herein, it is hereby
expressly clarified that the Security created by the Issuer shall not extend
to the rights of the Issuer to any financial support, grant or financial
indebtedness provided by any governmental authority to the Issuer, the
TDR Monetisation or the receivables which may accrue to the Issuer from
such TDR Monetisation

RIGHT TO DEAL WITH SECURITY

(1) [t is hereby expressly clarified that, as long as no Event of Default
has occurred (which is continuing) in respect of which the Issuer |
has received a notice in writing accelerating the repayment of the
Amounts Qutstanding, the Issuer shall be entitled to create a further
security interests over all or any part of the Secured Assets on a
first ranking parf passu or on a second ranking basis in favour of/
for the benefit of any of the New Lenders.

(1) The Debenture Trustee and the Debenture Holders confirm that this
paragraph represent its consent to the Issuer and no sepaﬁte
consents or permissions will be required by the Issuer to underfake
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Key Information Document

the actions contemplated in this paragraph.

TDR Monetisation

The Debenture Trustee and the Debenture Holders acknowledge and agree
that:

(1) no security interests have been created by the Issuer over the rights
(including by way of sub-licensing of rights) by the Issuer in
relation to Real Estate Development segment of the Project or the
receivables which may accrue to the Issuer from such TDR
Maonetisation;

(i) the Issuer shall have the right to undertake the TDR Monetisation
from time to time at its sole discretion in such manner and upon
such terms and conditions as it may deem fit without any reference
to or procuring any consent from the Debenture Trustee and/or the
Debenture Holders, so long as the proceeds of such TDR
Monetisation are deposited into the Escrow Account. The
Debenture Trustee shall, if requested by the Issver in this regard,
issue such letters. documents or evidences, as may be required by
the Tssuer in relation to the TDR Monetisation and the Debenture
Holders shall be deemed to have provided their up-front consent
and instructions to the Debenture Trustee to issue such letters and
evidences.

For the purposes of this row:

“Receivables” shall mean all monies received/ to be received by the Issuer
from any source whatsoever, save and except any cashflows, receivables
or consideration received or receivable in respect of the TDR
Monetisation.

“Secured Assets” shall mean all the assets excluding Project Assets
(whether tangible or intangible or movable or immovable) of the Issuer
over which security shall be created in respect of the Debentures.
Replacement of | NA

security, interest to
the debenture holder
over and above the
coupon rate as
specified in the Trust
Deed and disclosed in
the issue document

Transaction I General Information Document and this Key Information
Documents Document.
2. Debenture trustee agreement dated March 7, 2025 executed by the

Issuer in relation to the appointment of the Debenture Trustee in
respect of the Debentures read with the 2021 DTA.

3 Debenture Trust Deed to be executed by the Issuer and the
Debenture Trustee in relation to the issuance of the Debentures.
4. Escrow Agreement dated December 30, 2021 executed between

the Issuer, Lenders Representative (on behalf of Senior Lenders),
Escrow Bank and Government of Telangana.

5. Supplementary Escrow Agreement dated December 23, 2021
executed between the Issuer, Lenders Representative and the
Escrow Bank. )
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6. Deed of hypothecation to be executed by the Issuer and the
Debenture Trustee in relation to the creation of security in respect
of the Debentures.

7. Substitution Agreement dated December 23, 2021 executed
between the Issuer, Lenders Representative (on behalf of Senior
Lenders) and the Government of Telangana.

8. Corporate Guarantee to be issued by the Guarantor in favour of
the Debenture Trustee.
Conditions Precedent | An up-to-date certified true copy of the Memorandum and Articles
to Dishursement of association, certificate of incorporation and certificate of
commencement of business of the Issuer.
. Board resolutions of the Issuer for issuance of the Debentures and
of Guarantor for issuing Corporate Guarantee.
. A certified true copy of the special resolution of the shareholders
of the Issuer approving the private placement of the Debentures.
. A certified true copy of the special resolution of the shareholders

of the Issuer under section 180(1)(¢c) of the Companies Act, 2013
selting out the borrowing limit applicable to the Issuer.

° A certificate from the Issuer Secretary of the Issuer confirming that
the issue of the Debentures together with the existing borrowings
of the Issuer will not breach any borrowing or similar limit binding
on the Issuer or its Board, including pursuant to the special
resolution of the shareholders of the Issuer under section 180 (1)
(c) of the Companies Act, 2013.

- Signed copy of latest financial statements of the Issuer.

o The Issuer shall appoint a debenture trustee and registrar and
transfer agent.

. Rating letter (not older than one month) and rating rationale from
CRISIL Limited and India Ratings and Research Private Limited,

. The Issuer shall arrange for listing of the Instrument on the

wholesale debt market segment of BSE, with in principle listing
approval from BSE to be obtained beforehand.

® A copy of the letter received from the Debenture Trustee providing
its consent to act as the debenture trustee in connection with the
issue of the Debentures.

® Execution of the Corporate Guarantee, Debenture Trust Deed and
the Debenture Trustee Agreement
Conditions ] The Issuer shall take all steps to ensure the listing of the Debentures
Subsequent to on the BSE within the time period stipulated under applicable law.
Disbursement ® Any other actions required to be completed as conditions
subsequent under the terms of the other Transaction Documents,
Event of Default I, Default has been committed by the Issuer in payment of any

installment of Coupon or redemption amount on the Debentures
on the Coupon Payment Date/ Redemption Date (as applicable)
and the same is not a case of technical error due to reasons beyond
the control of Issuer.

2. Default has occurred in the performance of any other covenants,
conditions or agreement on the part of the Issuer under the
Debenture Trust Deed and any other Transaction Document and
not cured within 60 days from intimation, in writing, by the
Debenture Trustee.

3. Any information given by the Issuer in its application to the
Debenture Holders for financial assistance by way of subscription
to the Debentures and the warranties given/deemed to have bgen
given by the Issuer to the Debenture Holders or Debenture T_rusﬁc_c
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are misleading or incorrect in any material respect and not cured
within 60 days from intimation by the Debenture Trustee.

4, The Issuer has taken or suffered to be taken any action for its

liquidation or dissolution.

When the Issuer without the consent of the Debenture Holders

ceases to carry on its business or gives notice, in writing of its

intention to do so.

6. When an order has been made by any court or tribunal having
jurisdiction over the Issuer or a special resolution has been passed
by the members of the Issuer for winding up of the Issuer.

7. Any amount equal to or exceeding Rs. 50,00,00,000 (Rupees Fifty
Crores Only) crores due and payable by the Issuer under any other
financing document executed by the Issuer in relation to its
indebtedness is not paid when due, and such default continues for
a period of 60 (sixty) days.

8. Any amount equal to or exceeding Rs. 10,00,00,00,000 (Rupees
One Thousand Crores Only) payable by the Guarantor under any
other financing document executed by the Guarantor in relation to
its indebtedness is not paid when due and such default continues
for a period of 60 (sixty) days.

L

Consequences
Event of Default

of

On and at any time after the occurrence of an Event of Default, which is
continuing, the Debenture Trustee shall, upon receipi of instructions from
such debenture holders who fulfil the requirements set out in paragraph
3.3.6 of Chapter X of the SEBI Master Circular for Debenture Trustees
dated May 16,2024 (“SEBI DT Circular”) (as the same may be amended
from time to time) by a notice in writing to the Issuer initiate the following
course of action:

1. declare, in writing, (*Acceleration Notice™) that the Debentures
shall automatically and without any further action, become due for
redemption and all Coupon amounts accrued and Redemption
Amount payments be due and payable on the date falling at the
expiry of 30 (thirty) calendar days of the date of receipt of the
Acceleration Notice (*Accelerated Payment Date™), whereupon
they shall become immediately due and payable;

. sue for creditor’s process in accordance with the Transaction
Documents;
3 request the Debenture Holders for instructions in relation to

enforcement of Security in manner and upon terms and condition
set out in the SEBI DT Circular.

4, The Debenture Trustee shall also have the following rights
(notwithstanding anything in these presents to the contrary):

(i) to enter upon and take possession of the Secured Assets as
per the provisions of the Debenture Trust Deed;

(ii) to enforce any Security created pursuant to the Transaction
Documents in accordance with the terms thereof, as may
be set out therein, towards repayment of the outstanding
amounts pertaining to the Debentures;

(iii)  to transfer the Secured Assets by way of sale upon
occurrence of Event of Default in accordance with the
terms hereof}

(iv) to exercise the right of substitution of the Issuer in the
manner and upon the terms and conditions set out in the
Substitution Agreement 34

(v) to initiate any enforcement action including without
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limitation under SARFAESI Act, 2002, Insolvency and
Bankruptey Code, 2016 (wherever applicable), sale
without intervention of Court under Section 69 of Transfer
of Property Act, 1882 or any other Applicable Law.

exercise such other rights as may be available to the Debenture
Trustee under the Transaction Documents, the Project
Agreements (including without limitation the Concession
Agreement) or under Applicable Law.

The conditions of joining Inter Creditor Agreement shall be as per the
relevant directions of SEBI issued in terms of the SEBI DT Circular.

Mandatory
Redemption Event

Termination of the Concession Agreement in terms of Article 37 of the
Concession Agregment.

Mandatory
Redemption

Upon the occurrence of a Mandatory Redemption Event, the Issuer shall
within 5 Business Days after the receipt into the Escrow Account of the
Termination Payment or the insurance proceeds (as the case may be),
redeem each Debenture, at par, in full by paying the principal amount
together with Coupon and all other amounts payable under the Transaction
Documents

Proposed
Reduction

Capital

Notwithstanding anything to the contrary contained herein or any other
Transaction Document, the Debenture Holders hereby acknowledge and
agree that:

the Debenture Holders have been made aware of and have
consented to the Proposed Capital Reduction;

the Issuer shall be entitled to undertake Proposed Capital Reduction
in compliance with the provisions of the Concession Agreement
and the Sharcholders Agreement without any further consent of or
prior intimation to the Debenture Trustee and/or the Debenture
Holders;

without prejudice to sub-paragraph (i) and (ii) above, the
Debenture Holders agree and covenant that it shall where so
requested by the [ssuer execute any and all documents, deeds or
writings (including any affidavit required to be submitted) to
evidence ratify and confirm the consent of the Debenture Holders
to the Proposed Capital Reduction.

(i)
(i)

(iii)

For the purposes of this row:

“Proposed Capital Reduction” shall mean the proposed reduction of the
share capital of the Issuer upto an amount not exceeding the accumulated
losses in the Issuer as shown in the latest audited / limited reviewed
financial statements, which may be undertaken by the Issuer by
undertaking a scheme of reduction of capital under Section 66 of the
Companies Act or in any other manner which is permissible under
Applicable Law.

Creation of recovery
expense fund

The Issuer agrees and undertakes to create and maintain a recovery
expense fund, in accordance with the regulations, guidelines and circulars
issued by SEBI. The purpose and utilization of the recovery expense fund
shall be as specified by SEBI.

Conditions for breach
of covenants

As set out in the row titled ‘Consequences of Event of Default’ above,

Provisions related to
Cross Default Clause

Any amount equal to or exceeding Rs. 50,00,00,000/- (Rupees Fifty Crore
only) due and payable by the Issuer under any other financing documggt
executed by the Issuer in relation to its indebtedness is not paid when due,
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[ and such default continues for a period of ﬁi_}"ﬁ_ays.

Any amount equal to or exceeding Rs. 10,00,00,00,000/- (Rupees One
Thousand Crore only) due and payable by the Guarantor under any other
financing document executed by the Guarantor in relation to its
indebtedness is not paid when due, and such default continues for a period
of 60 davs.

Roles & | As per Securities and Exchange Board of India (Debenture Trustees)
Responsibilities of | Regulations, 1993.

Debenture Trustee
Risk factors | As specified in Section 11T of the General Information Document.
pertaining to the issue
Governing Law and | The Debentures are governed by and shall be construed in accordance with
Jurisdiction the Indian laws. Any dispute arising thereof will be subject to the exclusive
jurisdiction of Hyderabad (unless otherwise specified in the respective
Transaction documents).

Note: The Company will not be issuing any Debentures under this disclosure document which is
having tenor of less than one year. The Company reserves the right to further issue debentures

under aforesaid [SIN.

(by The names of the debenture trustees(s), a statement to the effect that the debenture
trustee has consented to its appointment along with a copy of the agreement
executed by the debenture trusiee with the issuer in accordance with regulation
13  of the Securities and Exchange Board of India (Debenture Trustees)
Regulations, 1993 made aceessible through a web-link or a static quick response
code displayed in the issue document.

Explanation: In case the issuer files a key information document or tranche
prospectus in accordance with these regulations, the issuer shall disclose a copy of
the agreement stated above:

The Debenture Trustee for the proposed Debentures is:

Axis Trustee Services Limited

Axis House, Bombay Dyeing Mills Compound, Pandurang Budhkar Marg, Worli,
Mumbai — 400 025

Contact person: Chief Operating Officer

Telephone: 022 6230 0451

Website: www.axistrustee.in

Email: debenturetrustec(@axistrustee.in

The remuneration of the Debenture Trustee shall be as per the offer letter bearing
reference no. ATSL/C0/24-25/1495 dated March 3, 2025 enclosed herein as Part B of
Annexure V, Further, the Company has executed the Debenture Trustee Agreement with
the Debenture Trustee on March 7. 2025 specifying the fees and the terms of due
diligence The Trustee has also shared consent letter dated March 3, 2025 which is
enclosed herein as Part A of Annexure V. The copy of the Debenture Trustee
Agreement shall be accessible at
https://Tunetrohyderabad in/Investors/L TMetroDebenture TrustAsreement. pdl.

Terms of carrying out due diligence: The Debenture Trustee. either through itself or its
agents/advisors/consultants, shall carry out requisite diligence including independent due
diligence exercise as required under Applicable Law. Without prejudice to the aforesaid,
the Company shall ensure that it provides and procures all information, representations,
confirmations and disclosures as may be required in the sole discretion of the Debenture
Trustee to carry out the requisite diligence in connection with the issuance and allotment
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of the Debentures, in accordance with the Applicable Law. The Debenture Trustee shall
have the power to independently appoint intermediaries, valuers, chartered accountant
firms, practicing company secretaries, consultants, lawyers and other entities in order to
assist in the diligence by the Debenture Trustee to the extent required under the Relevant
Laws. All costs. charges, fees and expenses that are associated with and incurred in
relation to the preparation of the reports/certificates/documentation, including all out of
pocket expenses lowards legal or inspection costs, travelling and other costs, to the extent
agreed under the Debenture Trustee Offer Letter. Execution of the Debenture Trust Deed
Company and the Trustee shall execute this Deed within such timelines as may be
specified by SEBI. In case the Company fails to execute this Deed within the above
referred timelines prescribed by SEBIL. without prejudice to any liability arising on
account of violation of the provisions of the Act and the SEBI (Issue and Listing of Non-
Convertible Securities) Regulations, 202 1, the Company shall also pay interest of at least
2 (two) percent per annum or such other rate, as specified by the SEBI to the holder of
the Debentures, over and above the agreed coupon/interest rate, till the execution of the

Deed.
{c) Due diligence certificate

The due diligence certificate issued by the Debenture Trustee is set out in Annexure
VII hereto.

If the proceeds, or any part of the proceeds, of the issue of the debt securities/nonconvertible
redeemable preference shares are or is to be applied directly or indirectly: (i) in the
purchase of any business; or (ii) in the purchase of an interest in any business and by reason
of that purchase, or anything to be done in consequence thereof, or in connection therewith,
the company shall become entitled to an interest in either the capital or profits and losses
or both, in such business exceeding fifty per cent, thereof, a report made by a chartered
accountant (who shall be named in the issue document) upon — A. the profits or losses of
the business for each of the three financial years immediately preceding the date of the issue
of the issue document; and B. the assets and liabilities of the business as on the latest date
to which the accounts of the business were made up, being a date not more than one
hundred and twenty days before the date of the issue of the issue document.

NIL

In purchase or acquisition of any immoveable property including indirect acquisition of
immoveable property for which advances have been paid to third parties, disclosures
regarding:

(a) the names, addresses, descriptions and occupations of the vendors;

(b) the amount paid or payable in cash, to the vendor and where there is more than one
vendor, or the company is a sub-purchaser, the amount so paid or payable to each vendor,
specifying separately the amount, if any, paid or payable for goodwill;

(c) the nature of the title or interest in such property proposed to be acquired by the
company; and

(d) the particulars of every transaction relating to the property completed within the two
preceding years, in which any vendor of the property or any person who is or was at the
time of the transaction, a promoter or a director or proposed director of the company,
had any interest, direct or indirect, specifying the date of the transaction and the name of
such promoter, director or proposed director and stating the amount payable by or to
such vendor, promoter, director or proposed director in respect of the transaction:

Provided that the disclosures specified in sub-clauses (a) to (d) above shall be provided for
the top five vendors on the basis of value viz. sale consideration payable to the vendors.
Provided further that for the remaining vendors, such details may be provided on an

Privare & Confidential
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aggregated basis in the offer document, specifying number of vendors from whom it is
being acquired and the aggregate value being paid; and the detailed disclosures as
specified in sub-clauses (a) to (d) above may be provided by way of static QR code and
web link.

NA
The matters relating to:
(a) Material Contracts:

The concession agreement dated September 4, 2010 entered into by and between GoTS and the
Company (as amended from time to time) whereby the GoTS had awarded the Project to the
Company on design, build, finance, operate and transfer basis and transit oriented development
in and around the selected metro stations including parking and circulation areas as specified
therein and any amendments made thereto in accordance with the provisions therein

(b) Time and place at which the contracts together with documents will be available for
inspection from the date of issue document until the date of closing of subscription list

The contracts and documents referred to hereunder as material to the Issue, may be inspected
at the Registered Office of the Issuer between 10.00 am to 4.00 pm on working days.

Use of proceeds (in the order of priority for which the said proceeds will be utilized): (i) purpose
of the placement; (ii) break-up of the cost of the project for which the money is being raised; (iii)
means of financing for the project; (iv) proposed deployment status of the proceeds at each stage
of the project

(i) purpose of the placement: The purpose of the placement shall be as set out in row no.
‘Objects of the [ssue’ under paragraph 1.7 (a) (Issue Details) of Section IV of this Key
Information Document.

(ii) break-up of the cost of the project for which the money is being raised: NA

(iii)  means of financing for the project: NA

(iv)  proposed deployment status of the proceeds at each stage of the project: NA

38
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SECTION V: OTHER INFORMATION AND APPLICATION PROCESS

Terms of offer are set out under “Issue Details”™ in paragraph 1.7 (a) (/ssue Details) of Section IV of this

Key Information Document. Below are the general terms and conditions.

1.1 Details of specific entities in relation to the issuance of Debentures under this Key Information
Document
LEGAL COUNSEL GUARANTOR ARRANGER

AZB & Partners

AZB & PARTHNERS

ADVOCATES & SOLICITORS
Address: AZB  House,
Peninsula Corporate Park,
Ganpatrao Kadam Marg,
Lower Parel, Mumbai 400
013

Website:
www.azbpartners.com

Email: gautam.ganjawala
(@azbpariners.com

Tel: 91 22 4072 9999

Contact  Person: Mr.
Gautam Ganjawala, Senior
Partner

Larsen and Toubro Limited

Addresses: L&T House, Ballard
Estate, Mumbai — 400001,
Maharashira

Website:
www.larsentoubro.com

Email:
Subhodh.Shetty(@larsentoubro.c

om

Telephone number: 022
675256050

Contact person: Subhodh Shetty
(Secretarial - L&T House)

A. K. Capital Services
Limited

BUILIMING BONDS

Address: Unit No. 603, 6th
Floor, Windsor, Off CST
Road, Kalina, Santacruz
(East), Mumbai - 400 098
(India)

Website:
www.akgroup.co.in

Email:
akmumbai(@akgroup.co.in

Telephone: +91 22 6754
6500

Contact Person; Mr.
Ashish Agarwal

1.2 The list of documents which have been executed in connection with the Issue and subseription
of debt securities
(a) Debenture Trust Deed to be executed between the Company and the Debenture Trustee;
(b) the deed of hypothecation to be executed between the Company and the Debenture
Trustee; .
(c) the Debenture Trustee Agreement dated March 7, 2025 executed between the Company
and the Debenture Trustee;
(d) the Deed of Guarantee to be executed between the Company and the Debenture Trustee;
(e) the Escrow Agreement;
(N the Supplementary Escrow Agreement;
(g) the Substitution Agreement;
(h) the General Information Document and this Key Information Document;
(1) the Private Placement Offer Cum Application Letter.
1.3 Mode of Transfer/Transmission of the Debentures

(a)

The Debentures shall be transferable freely; however, it is clarified that no Investor

shall be entitled to transfer the Debentures to a person whao is not entitled to subscribe
to the Debentures. The Debenture(s) shall be transferred and/or transmitted in
accordance with the applicable provisions of the Companies Act and the Applicable
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Law. The Debentures held in dematerialised form shall be transferred subject to and in
accordance with the rules/procedures as prescribed by CDSL/NSDL and the relevant
DPs of the transferor or transferee and the Applicable Laws and rules notified in respect
thereof.

(b) The transferee(s) should ensure that the ransfer formalities are completed prior to the
Record Date. In the absence of the same, amounts due will be paid/redemption will be
made to the person, whose name appears in the register of Debenture Holder maintained
by the R&T Agent as on the Record Date, under all circumstances. In cases where the
transfer formalities have not been completed by the transferor, claims, if any, by the
transferees would need to be settled with the transferor(s) and not with the Issuer. The
normal procedure followed for transfer of securities held in dematerialised form shall
be followed for transfer of these Debentures held in dematerialised form. The seller
should give delivery instructions containing details of the buyer’s DP account to his

DP.
1.4 Debentures held in Dematerialised Form

(a)  The Debentures shall be held in dematerialized form and no action is required on the part
of the Debenture Holder(s) for redemption purposes and the redemption proceeds will be
paid by cheque/fund transfer/RTGS to 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 Agent’s records on the relevant Record Date fixed for the purpose of redemption.
All such Debentures will be simultaneously redeemed through appropriate debit
corporate action. In case of incorrect details provided by the investors and inability of the
Company to credit the depository account, the Debentures will be issued in physical form

to such investors.

(b) The list of beneficiaries as of the relevant Record Date setting out the relevant
beneficiaries” name and account number, address, bank details and DP’s identification
number will be given by the R& T Agent to the Issuer. If permitted, the Issuer may transfer
payments required to be made in any relation by NEFT/RTGS to the bank account of the
Debenture Holder(s) for redemption payments.

1.5 Trustee for the Debenture Holder(s)

Axis Trustee Services Limited

Axis House, Bombay Dyeing Mills Compound, Pandurang Budhkar Marg, Worli, Mumbai -
400 025

Contact person: Chief Operating Officer

Telephone: 022 6230 0451

Website: www axistrustee.in

Email: debenturetrustee(@axistrustee.in.

1.6 Sharing of Information

The Issuer may, at its option, but subject to Applicable Law, use on its own, as well as exchange,
share or part with any financial or other information about the Debenture Holder available with

the Issuer, its affiliates and other banks, financial institutions, credit bureaus, agencies, statutory
bodies, as may be required and neither the Issuer nor its affiliates nor their agents shall be liable

for use of the aforesaid information.
1.7 Debenture Holder not a Shareholder

The Debenture Holder(s) shall not be entitled to any rights and privileges of shareholders c’iﬂwr
than those available to them under the Act. The Debentures shall not confer upon the Debenture
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Holder the right ta receive notice(s) or to attend and to vote at any general meeting(s) of the
shareholders of the Issuer,

1.8 Modification of Debentures

(a) The Debenture Trustee and the Issuer will agree to make any modifications in this Key
Information Document and the Transaction Documents which in the opinion of the
Debenture Trustee is of a formal, minor or technical nature or is to correct a manifest
error.

(h) Any other change or modification to the terms of the Debentures or the Transaction
Documents shall require approval by the Majority Debenture Holders either by
providing their express consent in writing or by way of' a resolution at a duly convened
meeting of the Debenture Holder. Upon obtaining such approval, the Debenture
Trustee and the Issuer shall give effect to the same by executing necessary document(s)
as may be necessary.

1.9 Right to accept or reject Applications

The Board of Directors of the [ssuer reserves its full, unqualified, and absolute right to accept
or reject any application for subscription to the Debentures, in part or in full, without assigning

any reason thereof,

1.10  Notices

(a) Any notice may be served by the Issuer/ Debenture Trustee upon the Debenture Holder
through registered post, recognised overnight courier service, hand delivery, email or
by facsimile transmission addressed to such Debenture Holder at its/his registered
address, email address or facsimile number.

(b) All notice(s) to be given by the Debenture Holder(s) to the Issuer/ Debenture Trustee
shall be sent by registered post, recognised overnight courier service, hand delivery or
by facsimile transmission to the Issuer/Debenture Trustee or to such persons at such
address/ facsimile number as may be notified by the Issuer/Debenture Trustee from
time to time through suitable communication. Provided however, that in case of a
notice delivered by facsimile, the Party 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 Debentures”.

(c) Notice(s) shall be deemed to be effective (a) in the case of registered mail, 3 (three)
Business Days after posting; (b) 1 (One) Business Day after delivery by recognised
overnight courier service, if sent for next Business Day delivery (c) in the case of
facsimile/email at the time when dispatched with a report confirming proper
transmission or (d) in the case of personal delivery, at the time of delivery.

1.11 Issue Procedure

Only eligible investors as given hereunder may apply for the Debentures by completing the
Application Form in the prescribed format in block letters in English as per the instructions
contained therein. No application can be made for a fraction of a Debenture. Application Forms
should be duly completed in all respects and applications not completed in the said manner are
liable to be rejected.

.12 Application Procedure 41
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(a) During the period of the issue, investors can subseribe to the Debentures by completing
the application forms for the Debentures in the prescribed form. The application form
should be filled in block letters in English.

(b) Eligible Investors may apply through the electronic book mechanism provided by BSE
in line with the EBP Guidelines.

(c) The Issuer will make the bidding announcement on the EBP platform at least 1 (one)
Business Day before initiating the bidding process in accordance with the
requirements. In case the Eligible Investors are not registered on the EBP platform,
they will have to register themselves as an "investor” on the platform (as a one-time
exercise) and also complete the required/prescribed "know your customer" verification
process. Eligible Investors should also refer to the operational guidelines of the
relevant EBP platform in this respect.

.13 Fictitious Application
All fictitious applications will be rejected.
1.14  Basis of Allotment

Notwithstanding anything stated elsewhere, the Issuer reserves the right to accept or reject any
application, in part or in full, without assigning any reason. Subject to the aforesaid and the type
of bidding being price based. in case of over subscription, priority will be given to investors on
a first cum first serve basis. The investors will be required to remit the funds as well as submit
the duly completed Application Form along with other necessary documents to the Issuer by

the Deemed Date of Allotment.
1.15 Payment Instructions

1.15.1 The Application Form should be submitted along with application amount through
RTGS on the Pay-in Date.

1.15.2 The RTGS details of the [CCL are as under:
Beneficiary Name: INDIAN CLEARING CORPORATION LTD
Beneficiary Bank : ICICI Bank
Account Number: ICCLEB
IFSC Code : ICIC00001006
Mode: NEFT/RTGS

1.16  Eligible Investors

(a) The following categories of investors are eligible to subscribe to this private placement
of Debentures on a primary basis, subject to fulfilling their respective investment
norms/rules and compliance with laws applicable to them by submitting all the relevant
documents along with the Application Form:

(I Scheduled Commercial Banks;

(1 Financial Institutions;

(IIY  Primary/ State/ District/ Central Co-operative Banks:

(IV)  Regional Rural Banks:

(V) Cooperative bank authorised to invest in Debentures;

(V1) Non-banking finance companies;

(VII) Companies, bodies corporate authorised to invest in Debentures;

(VIIT} DBanks; "
(IX)  Insurance companies;
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(X) Investment holding companies of high net worth individuals;

(XI)  Mutual Funds;

(XI)  Pension funds . provident funds;

(XII1) Foreign Portfolio Investors:

(XIV) Any other person (not being an individual or a group of individuals) eligible to
invest in the Debentures in accordance with applicable Law.

(b) All Investors are required to comply with the relevant regulations/guidelines applicable
to them for investing in this issue of Debentures.

Note: Participation by potential investors in the Issue may be subject to statutory and/or
regulatory requirements applicable to them in connection with subscription to Indian securities
by such categories of persons or entities. Applicants are advised to ensure that they comply with
all regulatory requirements applicable to them, including exchange controls and other
requirements. Applicants ought to seek independent legal and regulatory advice in relation to
the laws applicable to them.

1.17  Procedure for Applying for Dematerialised Facility

(a) The applicant must have at least one beneficiary account with any of the DP’s of
CDSL/NSDL prior to making the application.

(b) The applicant must necessarily fill in the details (including the beneficiary account
number and DP - 1D) appearing in the Application Form under the heading “Details for
Issue of Debentures in Electronic/Dematerialised Form™.

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

(d) For subscribing to the Debentures, names in the Application Form should be identical
to those appearing in the details maintained with the Depository. In case of joint
holders, the names should necessarily be in the same sequence as they appear in the
account details maintained with the DP.

(e) Non-transferable allotment advice/refund orders will be directly sent to the applicant
by the R&T Agent to the Issue.

(f) If incomplete/incorrect 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 incomplete application and the same may be held liable for rejection
at the sole discretion of the Issuer.

(2 For allotment of Debentures, the address, nomination details and other details of the

applicant as registered with his/her DP shall be used for all correspondence with the
applicant. The applicant is therefore responsible for the correctness of his/her
demographic details given in the Application Form vis-a-vis those with his/her DP. In
case the information is incorrect or insufficient, the Issuer would not be liable for the
losses, if any.

(h) The redemption amount or other benefits would be paid to those Debenture Holders
whose names appear on the list of beneficial owners maintained by the R&T Agent as
on the Record Date. In case of those Debentures for which the beneficial owner is not
identified in the records of the R&T Agent as on the Record Date, the Issuer would
keep in abeyance the payment of the redemption amount or other benefits, till such
time that the beneficial owner is identified by the R&T Agent and conveyed uiBlhe
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Issuer, whereupon the redemption amount and benefits will be paid to the beneficiaries,
as identified.

Depository Arrangements

The Issuer shall make necessary arrangement with CDSL/NSDL for issue and holding of
Debenture in dematerialised form.

List of Beneficiaries

The Issuer shall request the R&T Agent to provide a list of beneficiaries as at the end of each
Record Date. This shall be the list, which will be used for payment of interest or repayment of
redemption monies.

Succession

(a) In the event of winding up of a Debenture Holder (being a company), the Issuer will
recognise the executor or administrator or legal representative (being the liquidator) of
the Debenture Holder appointed by a competent court having title to the Debentures
provided that such person obtains a probate or letter of administration or other legal
representation, as the case may be, from a court in India having jurisdiction over the
matter.

(b) The Issuer may, in its absolute discretion, where it thinks fit, dispense with production
of such legal representation, in order to recognise any person as being entitled to the
Debenture(s) standing in the name of the concerned Debenture Holder on the
production of sufficient documentary proof and an indemnity. Provided that the Issuer
shall have the option of depositing the amounts due to any such Debenture Holder in
an escrow account maintained by it with any scheduled commercial bank in India, after
intimating the Debenture Trustee. Such a deposit into the escrow account will
discharge the Issuer of its obligations towards such Debenture Holder(s) in relation to
the Debentures.

Mode of Payment
Refer paragraph 1.15 (Payment Instructions) of Section V of the Key Information Document.
Effect of Holidays

(a) If the Coupon Payment Date falls on a Sunday or a holiday the payment shall be made
on the next Working Day. The calculation for payment of interest will be only till the
“Coupon Payment Dates” which would have been the case if “Coupon Payment Dates”
were not a holiday.

(b) Also, the future Coupon Payment Dates shall be as per the schedule originally
stipulated at the time of issuing the Debentures. In other words, the subsequent
schedule of Coupon Payment Dates shall not be disturbed merely because the Coupon
Payment Date in respect of one particular Coupon payment has been postponed earlier
because of it having fallen on a day which is not a Sunday or a holiday.

(©) If the Redemption Date of the Debentures, falls on a Sunday or a holiday, the proceeds
shall be paid on the previous Working Day.

(d) In the event the Record Date falls on a day which is not a Business Day, the

immediately preceding Business Day shall be considered as the Record Date 44
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1.23  Tax Deduction at Source

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-
enactment thereof will be deducted at source. For seeking TDS exemption/lower rate of TDS,
relevant certificate/document must be lodged by the Debenture Holder(s) at the office of the
R& T Agent or the Issuer at least 30 (thirty) calendar days before the relevant payment becoming
due and if required, be submitted afresh annually and/or as and when called upon for the same
by the Company. Tax exemption certificate / declaration of non-deduction of tax at source on
interest on application money, should be submitted along with the Application Form. Failure to
comply with the above shall entitle the Company to deduct tax at source as may be advised to
1t

1.24  Deemed Date of Allotment

All the benefits under the Debentures will accrue to the Investor from the Deemed Date of
Allotment. The Deemed Date of Allotment for the Issue is the date as set out in the Key
Information Document, by which date the Investors would be intimated of allotment, as set out
more particularly in the Key Information Document.

.25 Record Date

The Record Date will be 15 (Fifteen) calendar days prior to each Coupon Payment Date/ date
of redemption pursuant to exercise of the Control Redemption Option / Promoter Call Option
Date / Redemption Date. In the event the Record Date falls on a day that not a Business Day,
then the immediately preceding Business Day shall be considered as the Record Date.

1.26  Refunds

(a) For applicants whose applications have been rejected or allotted in part, refund orders
will be dispatched within 15 (Fifteen) days from the Deemed Date of Allotment of the
Debentures.

(b) In case the Issuer has received money from applicants for Debentures in excess of the

aggregate of the application money relating to the Debentures in respect of which
allotments have been made, the R&T Agent shall upon receiving instructions in
relation to the same from the Issuer repay the moneys to the extent of such excess, if
any.

1.27 PAN

Every applicant should mention its Permanent Account Number (“PAN™) allotted under the
Income Tax Act, 1961, on the Application Form and attach a self attested copy as evidence.
Application Forms without PAN will be considered as incomplete and are liable to be rejected.

1.28  Payment on Redemption

(a) Payment on redemption will be made by way of cheque(s)redemption
warrant(s)/demand draft(s)/credit through RTGS system/funds transfer in the name of
the Debenture Holder(s) whose names appear on the list of beneficial owners given by
the Depository to the Issuer as on the Record Date.

(b) The Debentures shall be taken as discharged on payment of the redemption amount by
the Issuer on maturity to the registered Debenture Holder(s) whose name appears in

the Register of Debenture Holder(s) as on the Record Date. 45
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(c) On the Issuer dispatching/depositing the amount as specified above in respect of the
Debentures, the liability of the Issuer shall stand extinguished.

1.29 Re-Purchase and Re-Sale of Debentures

The Company will have the power, subject to Applicable Law, and its Memorandum and
Articles of Association, exercisable at its absolute discretion at any time and from time to time,
to re-purchase/buyback the Debentures at discount, at par or premium in the open market prior
to the date of redemption. Such Debentures may, at the option of the Company, be
cancelled/extinguished, held or resold at such a price and on such terms and conditions as the
Company may deem fit and as may be permitted by Applicable Laws.

Disclaimer: Please note that only those persons to whom this General Information Document
and the relevant Key Information Document has been specifically addressed are eligible to
apply. However, an application, even if complete in all respects, is liable to be rejected without
assigning any reason for the same. The list of documents provided above is only indicative, and
an investor is required to provide all those documents / authorizations / information, which are
likely to be required by the Issuer. The Issuer may, but is not bound to revert to any investor for
any additional documents / information, and can accept or reject an application as it deems fit,
Investment by investors falling in the categories mentioned above are merely indicative and the
Issuer does not warrant that they are permitted to invest as per extant laws, regulations, etc.
Each of the above categories of investors is required to check and comply with extant
rules/regulations/ guidelines, etc. governing or regulating their investments as applicable to
them and the Issuer is not, in any way, directly or indirectly, responsible for any statutory or
regulatory breaches by any investor, neither is the Issuer required to check or confirm the same.

2 OTHER MATERIAL CHANGES, IF ANY, IN THE INFORMATION PROVIDED IN
THE GENERAL INFORMATION DOCUMENT.

NIL
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SECTION VI: DISCLOSURES UNDER FORM PAS-4
1 GENERAL INFORMATION OF THE COMPANY

1.1 Name, address, website, if any, and other contact details of the Company indicating both
registered office and the corporate office:

Name of the Company: L&T Metro Rail (Hyderabad) Limited

Registered Office: Hyderabad Metro Rail Administrative Building, Uppal Main Road, Nagole,
Hyderabad — 500039, Telangana

Corporate Office; Hyderabad Metro Rail Administrative Building. Uppal Main Road, Nagole.
Hyderabad — 500039, Telangana

Contact No.: +91-040- 2208~ 0000

Website: www.ltmetro.in

Fax No.: 040 - 22080771

Email id: aluri.sharma@ltmetro.com

1.2 Date of incorporation of the Company:
August 24, 2010

1.3 Business carried on by the Company and its subsidiaries with the details of branches or
units, if any:

(a) The description of the Company’s principal business activities are as under: Refer to
paragraph A of Section IV of General Information Document,

(b) Details about the subsidiaries of the Company with the details of ‘branches or units:
Refer to paragraph A (iii) and paragraph A (iv) of Section IV of General Information
Document.

1.4 Brief particulars of the management of the Company:

(a) Details of board of directors of the Company and their profile: Refer to paragraph L of
Section IV of General Information Document .

(b) Details of key management personnel of the Company and their profile:
DIN Name Designation | PAN Profile
01683467 | Kalakota MD & CEO | ABSPR9769A | BE, MBA
Vijayabhaskara Experience 31
Reddy Years
- Chandrachud Head Legal & | AKWPP1798C | FCS,
Durlabh Paliwal | Company LL.B.PGDLL,
Secretary ACG (UK &
Ireland)
Experience — 27
Years
- AVRS Sharma CFO ACVPA4519M | B.Com, ACA
Experience — 28
Years

1.5 Names. addresses, Director Identification Number (DIN) and occupations of the directors:

47



Kev Information Document

e

Privare & Confideniial
For Private Circulation Only

{This Key Information Document 1s neither a prospecius nor a statement in liew of a prospecins)

No Nan_‘-e \ s DIN Address Occupation
Designation
Sekharipuram E-116, 16" Cross Street, Besant Nagar, | Service,
Narayanan DIN: Chennai, 600090, Tamil Nadu Chairman &
Subrahmanyan | 0225538 Managing
1 2 Director of Larsen &
* | Non-Executive | Toubro Ltd.
Director &
Chairman
Vijayalakshmi | DIN- 1402, Barberry Tower, NAHAR, | Independent Director
R lyer 0524296 | Chandivali, Mumbai —400 072
Independent 0
Director
Nallamilli DIN: F-103, Block-B, Fortune Icon, Road No. | Service,
Venkat 0141425 | 10, Banjara Hills, Hyderabad- 500 034 | MD, Hyderabad
Satyanarayana | 4 Metro Rail Limited
2. | Reddy &
Nominee MDD, Hyderabad
Director Airport Metro
Limited
Ramamurthi DIN:00 | Room No. 123, 12th Floor, Kalpataru | Service,
Shankar Raman | 019798 | Royale, Plot No.110, Road No. 29, | Wholetime Director
3. | Non- Executive SION  (East), Mumbai, 400022, | & Chief Financial
Director Maharashtra, INDIA Officer, Larsen &
Toubro Litd.
Kalakota DIN: 3702-C, Lodha Bellisimo, Apollo Mills | Service
Vijayabhaskara | 0168346 | Compound, N M Joshi Marg,
Reddy 7 Mahalaxmi, Mumbai-400011
4. | Managing
Director &
Chief Executive
Officer
Prasanna DIN: B-202, Zen Gardens, No 6 Artillery | Independent Director
Rangacharya 0001026 | Road, Ulsoor, Bangalore, Karnataka-
5 Mysore 4 560008
| Independent
Director
Sujit Kumar | DIN: Flat No.1006, Tower 2, Casa Grande, | Independent Director
Varma 0907521 | Lower Parel, Mumbai - 400013
Independent 2
Director
Dip Sen | DIN: 43 Juhu Parul Premises, Co. Op Society, | Advisor to CMD of
Kishore 0355470 | Juhu Church Road, Juhu, Mumbai - | L&T Ltd
6. | Non-Executive | 7 400049
Director
Deepa Gopalan | DIN: N-35 Panchsheel Park, New Delhi- | Independent Director
7. | Wadhwa 0786294 | 110017 48
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35 Name_ and
No . s DIN Address Occupation
Designation
Independent
Director
Arabandi Venu | DIN: H. No. 931, Sector-39, Chandigarh - | Independent
Prasad 0105422 | 160036 Director
8. | Independent 7
Director
1.6 Management’s perception of risk factors:
Refer to Section 111 of General Information Document,
1.7 Details of default, if any, including therein the amount involved, duration of default and
present status, in repayment of:
(a) Statutory dues: NIL
(b) Debentures and interest thereon: NIL
(c) Deposits and interest thereon: NIL
(d) Loan from any bank or financial institution and interest thereon: NIL
1.8 Name, designation, address and phone number, email 1) of the nodal / compliance officer
of the Company, if any, for the private placement offer process:
Name;: Chandrachud Durlabh Paliwal
Designation:  Head Legal & Company Secretary
Address: Plot No. 125, AWHO Sector A, Gautam Enclave, Secunderabad — 500009,
Phone No.: 040 — 22080562
Email: chandrachud.paliwalz ltmetro.com
1.9 Registrar of the Issue
NSDL Database Management Limited
Address: 4" Floor, Trade World, A wing, Kamala Mills Compound, Senapati Bapat Marg,
Lower Parel, Mumbai — 400013, Maharashtra
Contact person: Nilesh Bhandare
Telephone: 022 24594200
Fax: 022-49142503
Website: www.ndml.in
Email: nileshi@nsdl.co.in
1.10 Valuation Agency
NA
.11 Auditors

M/s. M, Bhaskara Rao & Co.

Address: 5-D, Fifth Floor, “Kautilaya” 6-3-652, Somajiguda, Hyderabad - 500082
Telephone numbers: 040- 23311245 & 23393900

Email addresses: mbr co{@mbre.co.in

Contact person: Mr M V Ramana Murthy 49
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made thereunder:

NIL

a. Particulars of the offer:

Any Default in Annual filing of the Company under the Companies Act, 2013 or the rules

Financial position of the Company for the
last 3 financial years

Refer to Section 1V of General Information Document
for the financial position of the Company for the
financial year 2023-24 and financial year 2022-23.

Note: The Company is in the process of preparing its
financial statements for the year ended March 31, 2025
as per the timelines available under Applicable Law.
Therefore, the disclosure has been made with regard to
the last three available audited financial statements of the
Company i.e. for financial year 2023-24, financial year
2022-23 and financial year 2021-22. The audited
financial statements for the year ended March 31, 2025
will be filed with the stock exchange and submitted to
the Debenture Trustee in accordance with the
requirements of the LODR Regulations.

Date of passing of Board Resolution

March 6, 2023, the copy of which is set out in Annexure
IV hereto.

Date of passing of resolution in general
meeting, authorizing the offer of
securities

March 6, 2025, the copy of which is set out in Annexure
V1 hereto.

Kind of securities offered (i.e. whether
share or debenture) and class of security;
the total number of shares or other
securities to be issued

Issuance of up to 2,87,200 (Two Lakh Eighty Seven
Thousand Two Hundred) rated, redeemable, senior,
listed, unsecured non-convertible debentures, each
having a face value of INR 1,00,000/- (Indian Rupees
One Lakh only) each aggregating up to INR
2872,00,00,000/- (Indian Rupees Two Thousand Eight
Hundred and Seventy Two Crore Only), for cash, on a
private placement basis.

Price at which the security is being
offered, including premium if any, along
with justification of the price

To be determined as per the EBP Guidelines.

Name and address of the valuer who
performed valuation of the security
offered, and basis on which the price has
been arrived at along with report of the
registered valuer

NA

Relevant date with reference to which the
price has been arrived at

NA

The class or classes of persons to whom
the allotment is proposed to be made

Please refer to “Eligible Investors’ under paragraph 1.7
(a) (fssue Details) of Section IV of this Key Information
Document.

Intention of promoters, directors or key
managerial personnel to subscribe to the
offer (applicable in case they intend to
subscribe to the offer)

[not required in case of issue of non-
convertible debentures]

NA
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The names of the proposed allottees and
the percentage of posi private placement
capital that may be held by them

[not required in case of issue of non-
convertible debentures]

NA

The change in control, if any. in the
Company that would occur consequent to
the private placement

NA

The number of persons to whom
allotment on preferential basis/private
placement/ rights issue has already been
made during the year, in terms of number
of securities as well as price

The justification for the allotment
proposed to be made for consideration
other than cash together with valuation
report of the registered valuer

Amount which the Company intends to

securities

raise by way of proposed offer of

NA

Up to INR 2872,00,00,000/- (Indian Rupees Two
Thousand Eight Hundred and Seventy Two Crore Only)

Terms of raising of securities:

Duration, il applicable

shall mean the date
falling at the expiry of 10
(Ten) years from the
Deemed Date of
Allotment, being April
28, 2035, or such other
date on which
Debentures are required
to be redeemed in
accordance  with  the
Transaction Documents.

Rate of dividend or rate
ol interest

7.55% per annum

Maode of Payment

Refer paragraph  1.15
(Payment Instructions) of
this Section V above

Proposed time schedule for which the
private placement offer cum application
letter is valid

Mode of Repayment Refer paragraph 1.28
(Payment on
Redemption) of  this

Section V above.

Particulars Details

Issue Opening Date

April 25, 2025

Issue Closing Date

April 25, 2025

Date of earliest closing of
the Issue

NA

Pay-in date

April 28, 2025

Deemed Date of
Allotment

April 28, 2025

Purpose and abjects of the offer

Refer to paragraph 1.7 (a) (/ssue Details) of Section IV
of this Key Information Document.

Contribution being made by the
promoters or directors either as part of the
offer or separately in furtherance of such
objects

NIL
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security, if applicable

Principle terms of assets charged as

Refer to paragraph 1.7 (a) (lssue Details) of Section v |
of this Key Information Document.

and Tribunals

future operations

impacting

The details of significant and material
orders passed by the Regulators, Courts
the going
concern status of the Company and its

NIL

The pre-issue and post-issue sharcholding pattern of the Company in the following format:

Sr. | Category Pre-issue No. | Pre-issue Post-issue No. | Post-issue
No. shares held percentage of | shares held percentage
shareholding of
(%) shareholding
(%)
A. | Promoters’
holding
1 Indian
Individual | 5 0.0001 5 0.0001
Jointly  with
Bodies
Corporate
Bodies 741,29,99,994 99.9999 741,29,99,994 99.9999
Corporate
Sub-total 741,29,99,999 100.00 741.29,99,999 100.00
2. | Foreign | : - -
Promoters
Sub-total 741,29.99.999 100.00 741,29,99.999 100.00
(A)
B. | Non-
promoters’
holding

1. | Institutional
Investors

2. | Non-
Institutional
Investors

Private
corporate
bodies

Directors and
relatives

Indian public
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Others | 0
(including |
Non-resident
Indians |
(NRIs))
Govl.
Telangana,
Secretarial

Hyderabad

of

1 0

Sub-total (B) | 1 0

Grand Total 100.00

(A+B)

741,30,00,000

741,30,00,000 100.00

Mode of payment for subscription:

Refer paragraph 1.15 (Payment Instructions) of Section [V above.

Disclosure with regard to interest of directors, litigation, etc:

Any financial or other material interest of the
directors, promoters or key managerial
personnel in the offer and the effect of such
interest in so far as it is different from the
interests of other persons

NIL

Details of any litigation or legal action pending
or taken by any Ministry or Department of the
Government or a statutory authority against any
promoter of the offeree company during the last
three years immediately preceding the year of
the issue of the private placement offer cum
application letter and any direction issued by
such Ministry or Department or statutory
authority upon conclusion of such litigation or
legal action shall be disclosed

NIL

Remuneration of directors (during the current
vear and last three financial years)

Refer to paragraph L (iii) of Section IV of
General Information Document for the
remuneration details of directors for the
financial year 2023-24 and 2022-23.

Please refer to Annexure X hereto for the
remuneration details for the financial
year 2024-25 and the current year 2023-
26.

Related party transactions entered during the
last three financial vears immediately preceding
the year of issue of private placement offer cum
application letter including with regard to loans
made or, guarantees given or securities provided

Refer to paragraph V of Section IV of
General Information Document  for
related party transactions entered during
the financial year 2023-24 and financial
year 2022-23.

Note: The Company is in the process of
preparing its financial statements for the
year ended March 31, 2025 as per the
timelines available under applicable law.
Therefore, the disclosure for related party 1
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transaction has been made with regard to
the last three available audited financial
statements of the Company ie. for
financial year 2023-24, financial year
2022-23 and financial year 2021-22. The
audited financial statements for the year
ended March 31, 2025 will be filed with
the stock exchange and submitted to the
Debenture Trustee in accordance with the
requirements of the LODR Regulations.

Summary of reservations or qualifications or
adverse remarks of auditors in the last five
financial vears immediately preceding the year
of issue of private placement offer cum
application letter and of their impact on the
financial statements and financial position of the
Company and the corrective steps taken and
proposed to be taken by the Company for each
of the said reservations or qualifications or
adverse remark

NIL

Note: The Company is in the process of
preparing its financial statements for the
year ended March 31, 2025 as per the
timelines available under applicable law.
Therefore, the disclosure has been made
with regard to the last five awvailable
audited financial statements of the
Company i.e. for financial year 2023-24,
financial year 2022-23, financial year
2021-22, financial year 2020-21 and
financial year 2019-20. The audited
financial statements for the year ended
March 31, 2025 will be filed with the
stock exchange and submitted to the
Debenture Trustee in accordance with the
requirements of the LODR Regulations.

Details of any inquiry, inspections or
investigations initiated or conducted under the
Companies Act, 2013 or any previous company
law in the last three years immediately
preceding the year of issue of private placement
offer cum application letter in the case of the
company and all of its subsidiaries, and if there
were any were any prosecutions filed (whether
pending or not), fines imposed, compounding of
offences in the last three years immediately
preceding the year of the private placement offer
cum application letter and if so, section-wise
details thereof for the Company and all of its
subsidiaries

NA

Details of acts of material frauds committed
against the Company in the last three years, if
any, and if so, the action taken by the Company

NIL.

d. Financial Position of the Company:
The  capital Authorised Issued Capital | Subscribed Paid-up
structure of the Capital (in Rs.) | (in Rs.) Capital (in Rs.) | Capital (in Rs.)
company Number 741,30,00,000 | 741,30.00,000 | 741,30,00,000 | 741,30,00,000
of equity
shares '
Nominal | 10 10 10 10 54
amount
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‘ per equity
share
Total 7413,00,00,00 | 7413,00,00,00 | 7413,00,00,00 | 7413,00,00,00
amount of | 0 0 0 0
equity
shares
Number
of
preferenc
e shares
Nominal | - - -
amount
per
preferenc
¢ shares
Total - - - B
amount of
preferenc
e shares
Size of the | Aggregate [ssue Size of T 2872.00.00,000 (Rupees Two Thousand Eight Hundred
Present offer | and Seventy Two Crores)

Paid-up i
Capital: Share Capital Rs.
a. After the || Authorised Share Capital-

offer;

741,30,00,000 Equity Shares of Face
Value of INR 10 each 7413,00,00,000 -

Issued, Subscribed and Fully Paid-
up Share Capital-

741,30,00,000 Equity Shares of Iace
Value of INR 10 each

7413,00,00,000

b. After the
conversion
of
Convertibl
e
Instrument
3 (if
applicable)

Share
Premium
Account:

b. Not applicable

a. Befor
e the | NIL
offer:

b. After
the NIL
offer:
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Number and Date offNo’s offPrice  PerAmount |Basis

price at which Allotment  |Equity Shares|Share (Rs) (Rs. In Crs

each of the

allotments

were made in 01.02.24  [100,00,00,00010.00 1000.00  Rights Issue

the last une 02.02.24  99,00,00,000 |10.00 990.00 Rights Issue

Yo p"eceqmg 03.02.24  |78,40,00.000 [10.00 78.40 Rights Issue

the date of the

private

placement

offer cum

application

letter

E";anq'fa.;f the | Mparticulars FY 23-24 FY 2223 FY 21-22

before  and || bt 11O 5 550400814 |-13,15.9520.500 | -17.462127.717
after making CLe fax

provision for f;ff“ /loss afler | 5 550400814 |-13,15,9520.500 |-17,462127,717
tax, for the

“g:ri Boangial Note: The Company is in the process of preparing its financial statements for the
Y . year ended March 31, 2025 as per the timelines available under applicable law.
immediately

preceding the
date of issue of

Therefore, the disclosure has been made with regard to the last three available
audited financial statements of the Company ie. for financial year 2023-24,
financial year 2022-23 and financial vear 2021-22. The audited financial statements

“E_ ne};:vate for the year ended March 31, 2025 will be filed with the stock exchange and

g ﬁ;ﬂ —_— submitted to the debenture trustee in accordance with the requirements of the LODR
T Regulations.

application

letier

Dividends NIL

declared by

the Company
in respect of
the said three
financial
years; interest
coverage ratio
for last three
years  {cash
profit after tax
plus  interest
paid/interest

paid)

A summary of
the financial
position of the
Company as in
the three
audited
balance sheets
immediately
preceding the
date of issue of
private
placement
offer

cum

Refer to paragraph F of Section IV of General Information Document.

Note: The Company is in the process of preparing its financial statements for the
vear ended March 31, 2025 as per the timelines available under applicable law.
Therefore, the disclosure has been made with repard to the last three available
audited financial statements of the Company i.e. for financial year 2023-24,
financial year 2022-23 and financial year 2021-22. The audited financial statements
for the vear ended March 31, 2025 will be filed with the stock exchange and
submitted to the debenture trustee in accordance with the requirements of the LODR
Regulations
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application

letter

Audited Cash | Refer to paragraph F of Section 1V of General Information Document.
Flow

Statement for
the three years
immediately

preceding the
date of issue of

Note: The Company is in the process of preparing its financial statements for the
year ended March 31, 2025 as per the timelines available under applicable law.
Therefore, the disclosure has been made with regard to the last three available
audited financial statements of the Company ie. for financial year 2023-24,
financial year 2022-23 and financial year 2021-22. The audited financial statements

private for the vear ended March 31, 2025 will be filed with the stock exchange and
placement submitted to the debenture trustee in accordance with the requirements of the LODR
offer cum | Regulations.

application

letter

Any change in | NIL

accounting

policies during
the last three
years and their
effect on the
profits and the
reserves of the
Company
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DECLARATION

We, authorised persons of the Company, certify:

(a) the issuer is in compliance with the provisions of Securities Contracts (Regulation) Act, 1956 (42
of 1956) and the SEBI Act, 1992 (15 of 1992). Companies Act, 2013 (18 of 2013) and the rules
and regulations made thereunder:

(b) the compliance with the acts and the rules and regulations does not imply that pavment of
dividend or interest or repayment of non-convertible securities, is guaranteed by the Central

Government;

(c) the monies received under the offer shall be used only for the purposes and objects indicated in
the issue document;
(d) whatever is stated in this form and in the attachments thereto is true, correct and complete and no

information material to the subject matter of this form has been suppressed or concealed and is
as per the original records maintained by the promoters subscribing to the Memorandum of
Association and Articles of Association;

(e) that all applicable legal requirements in connection with the Issue, including under the Companies
Act, 2013 (to the extent in force) and the rules made thereunder, the Companies Act, 1956 (to the
extent not repealed) and the rules made thereunder, the SEBI (Issue and Listing of Non-
Convertible Securities) Regulations, 2021, the Securities Contracts (Regulation) Act, 1956 and
the rules and regulations made thereunder. the SEBI Act, 1992 and the rules and regulations made
thereunder, each, as amended, and rules/ regulations/guidelines/ circulars issued by the
Government of India, the SEBI and other competent authorities in this respect, from time to time,
have been duly complied with;

(f) that the contents of the document have been perused by the Board of Directors, and the final and
ultimate responsibility of the contents mentioned herein shall also lie with the Board of Directors.
(g) that we are duly authorised to attest as per this clause by the board of directors or the governing

body, as the case may be, by a resolution, a copy of which is also disclosed in Annexure V of
this Key Information Document.

GENERAL RISK
Investment in non-convertible securities is risky and investors should not invest any funds in such
securities unless they can afford to take the risk attached to such investments. Investors are advised to
take an informed decision and to read the risk factors carefully before investing in this offering. For
taking an investment decision, investors must rely on their examination of the issue including the risks
involved in it. Specific attention of investors is invited to statement of risk factors contained under Section
[11 of this General Information Document. These risks are not, and are not intended to be, a complete list
of all risks and considerations relevant to the non-convertible securities or investor's decision to purchase

such securities.

The Issuer further declares that nothing in the issue document/General Information Document is contrary
to the provisions of Companies Act, 2013 (18 of 2013). the Securities Contracts (Regulation) Act, 1956
(42 of 1956) and the SEBI Act, 1992 (15 of 1992) and the rules and regulations made thereunder.
Signed by:

Name & Designation Signature

KVEB Reddy M
Authorised Signatory

AVRS Sharma V

Authorised Signatory g

Place: Hyderabad

Date: 25" April, 2025 38
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ANNEXURE I- LATEST CREDIT RATING AGENCIES PRESS RELEASE

CRISIL Limited
- -
Crisil
CONFIDENTIAL Ratings
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Mr. AVHE Srimivess Sharma
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Dear Sir'Madams,

Re: Rating Leger for mowrcomerable debenniee (NCD) prg of L& T Meiry Rall (Hyderabad) !lmsited
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sources Indin Ratiegy bebeves o be credibl (ndis Ramngs conducts § reaspnabie gnestigaton of ihe factual sifoenmtion: meled wen by
it m sccordame with v mimgs methodolngs, snd chtare reasorabie verification of tha nfommation from ndependent warces, o e
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existing thed-pany verfications och ue podl repors, agrecdupon pricedecd loBery, Ajgwinal, ACtuianal fepoets, eNgIECTIng Fepons,
kgl opmenn ars] ocher feperms provided by thied parmee, the svidahlny of odependert and comperent tad-paey verfieston smices
weth oepect o the pertcular securEy oF @ the pamcsla eRactn of the e, and & vanety of athed factons

Users of Inds Raovgy’ mongs shoukd wadesstand dan oeeher o cilmnced facfual enestghdion nor aay thed-party serfedtion can
crmure fhat ol of the mlimoaton ladks Ratege choi o0 m omiectn with & iatog will bt soowatr il conplete. Ukinaately, the woaer
and o advecrs are fespookible B e mccanacy of the alomuton they mowvide W Indie Ratngs and @ the market in oiferng
docvmonts and other repons T suunp @ steee Dida Ratige ot ey on the wark of egpens, wchalig mdcpendoit sithas wih
respect T fnsnen] datement and stivoeys wih (oot B lepsl dnd e guners Fodber, mtngs s mhosontly frewaidbaoking and
cinbindy sasumpives ] predctons shing e cvents thit by thest dahee canmd e venified Al facks. A & ol deagie any
ndia Retings B Ressarch Privets Limited ATiteh GeoupCompany !
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ANNEXURE II- IN-PRINCIPLE APPROVAL FROM THE STOCK EXCHANGE

BSE”

DUSCOMIMYBR AP-PPRT22T24-25 March 10, 2025

L&T Metro Rail (Hyderabad) Lud
Hyderabad Metre Rail Administralive Building,
Uppal Main Road, Nogole,

Hyderabad — 300039, Telangana

Dear Sir/Madam

Re: Private Placement of Rated, Listed, Redeemable Non-Convertible Debentures apnd
pereinl Papers under G LT SGIIN2024-25/1 Daded Maorch 07, 2025,

We acknowledge receipt of your application on the online portal ou March 07, 2025 secking In-
principle approval lor ssue of caplioned security. Tn this regard, the Exchange is pleased 1o grant in-
principle approval for listing of captioned seeurity subjeet to fulfilling the following eenditions at e
Hie of sceking listing:

I. Filing of listing applicition
2. Payvment of lecs ag may be preseribed from thne to time:

3. Compliance with SERT (lssue and Listing o) Non-Convertible Sccuritics) Regnlations, 2021 read
with SEBI Circular Mo SEBVIYDDHSICIR2021/613 dated August 10, 2021 and circulars issued
thereunder amd also Compliance with provisions of Companics Act 201 3.

4. Reecipt of Stalutory & olher approvals & compliance of guidelines issued by the statulory autherities
ncluding SEBE, RBL DCA ete, as may be applicable,

5, Complinnee with change in the guidelines, regulations, dircctions, circulars of the Bxchange, SEBI
o wy other statwlory authorities, documentary reguirements from Gme Lo lme,

. Complinnee with below mentioned circular daed June 10, 2020 issued by BSE helore opening of the

Pssue ey the investors.:
hupswww bseindincom/marketsMarketinfo/LhisphNewNaot icesCirculans aspx Ppage=202006 (-3 1

7. Issuers, for whom use of EBT is not mandatory, specific avention is drawn towards compliance with
Chapter XV of SER Circular No SERVIIODINSAYCII2021/613 dated August i6, 2021 and BSE
Cireular Mo 202105 19-29 dated May 19, 2021 Accordingly. Issuers of privately placed debl securities
in terms of SEBI (lssee and Listing of Non-Convertible Securitiesy Regulations, 2021 or 1LOM
Regulations for whom accessing the electronie book platform (EBP) is not mandatory shall upload
details of the issue with any one of the EBPs within one working day of such issuance, The details can
be uploaded using the following links Llectonic lssuance - Bombay Stock Exchange Limitod

{hsemdia.coni).

E: GarpS<itivebidnddsi 40

Rergistered Ofice. B5E Limitad,
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BSE®

8, 1 is advised thit Face Value of NCDs issue through private placemont basis should be kepl as per
Chapier Vool SEBT Cireular No SEBVTIO/DDI LA CIRAZ02 /6L dated August 1), 2021

0, dssuers are ferchy advised to comply with signing of agreements with hath the depnsitaries as per
Regutation 7 of SEEI (Isstue and Listing of Non-Canvertible Securities) Regulations, 2021 read with
SERI Circilar No SERITO/DDHSARCIRAZ0. 1613 dared Asguse 10, 2021,

It Compeny is further requested io comply with SEBI Cirerdar SERVHODOIS/DDNS-

RACPODIACIR/P/2023/56 dured April 13, 2023, (if applicable) read elong with BSE Circufur
8. 18

and ensure complionce of the same.

This In-Principle Approval is valid for o peried o 1 year from the date of issuc of this lener ar period
of 1 year from the date of opening of the fir, offer of debt seeuritics under General information
Documents which ever applicable. The Exchang reserves is right to withdraw ils in=principle approval
o amy later stage if the information submited (o the Exchange is found 1o he incomplete!
meorrect/misleading/false or for any contravention of Rules, Bye-Inws and Regulations of the
Exchange, SEBI {Issue and Listing of Non-Convertible Securities) Regulations, 2021 read with SERI
Cireular Mo SERITOMDIS/PICIR2021/613 duled August 10, 2021 and circulars issued thereander,
SE¥ (Listing Obligations and Disclosure Requirements) Repulations, 2015, Guidelines/Regulations
jssued by the statutory authorities cte. Further, i1 is subjeet to payment of all apphicable charges levied
by the lxchange (or usage of any system, sollware or similar such facilities provided by BSE which
the Company shall avail to process the application of sceurities for which approval is given vide this
letler,

Yours faiihlully,
For BSE Limited

e i
Fa kl{'%’,]-—;_f
Antrag Jain Alshay Arolkar
Manager Deputy Manager
Registered Office: BSE Limited, Fioor & 0 e s R 00 0% Inday: T3 491 23 2072 EILET & B compuooenm ormntla oo

W B b [N
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ANNEXURE I11- FORM OF CORPORATE GUARANTEE

“L&TMETRO RAIL (HYDERABAD) LIMITED, a company under the provisions of Companies Act,
2013 having its corporate identity number U43300AP2010PLCO70i21 and registered office al
Hyderabad Meire Rail Administrative Building, Uppal Main Road, Nagole, Hyderabad, Telangana 500
039, India hereinafier called the “Company "/ “Issuer" (which expression shall unless repugnant to
the context or meaning thereof include its successors and permifted assigns wherever the confext or
meaning shall so require or permii);

IN FAVOUR OF:

AXIS TRUSTEE SERVICES LIMITED, a company under the provision of Companies Act, 2013,
having its registered office at Axis House, Bombay Dyeing Mills Compound, Pandurang Budhkar Marg,
Worli, Mumbai — 400 025, in its capacity as the Debenture Trusiee for the Debenture Holders (as
defined hereunder) (hereinafter referredto as the " Debenture Trustee ", (which expression shall, unless
repugnant to the context, be deemed to include its successors and permiited assigns wherever the context
or meaning shall so require or permit).

The Guarantor and the Debenture Trustee shall each be hereinafier referred to individually as “Party "
and collectively as “Parties "

WHEREAS:

A The Company has issued / proposes to issue 2,87,200 (Two Lakh Eighty Seven Thousand Two
Hundred) rated, redeemable, non-convertible INR denominated debentures of the face value of
Rs. 1,00,000 (Rupees One Lakh only) each (" Debentures”) for an aggregale amount of Rs.
2872,00,00,000 (Rupees Two Thousand Eight Hundred and Seventy Two Crores) to certain
identified investors, pursuant to the key information document dated on or about the date hereof
("‘Key Information Document ") read with the General Information Dociment dated 7" March,
2025 (“General Information Document”) and the debenture trust deed dated on or about the
date hereof, executed between the Company and the Debeniure Trusice (“Debenture Trust
Deed”).

B. Under the conditions of the Transaction Documents (as hereinafier defined), the Guarantor is
required lo issue a corporate guarantee in favour of the Debenture Trustee jor the benefit of
the persons holding the Debentures from time to time (' Debenture Holders"), in accordance
with the terms and conditions provided herein, and the Guarantor has agreed (o issue the same.

NOW THIS DEED WITNESSETH AS FOLLOWS

NOW, THEREFORE, in consideration of the mutual covenanis and agreements sei forth herein the
Guarantor hereby guarantees to and agrees with the Debenture Trustee acting for the benefil of the
Debenture Holders as follows:

1. DEFINITIONS AND INTERPRETATIONS

Unless otherwise defined. capitalized terms in this guarantee shall have the following meanings.
Capitalised terms used herein but not defined shall have the meaning assigned to such term in
the Debenture Trusi Deed:

“Accelerated Payment Date” shall be as defined in the Transaction Documents;
“Aggregate Debenture Payout Sub-Sub Account " shall mean the aggregate debenture payout

stub-sub account, being a sub-sub-account to the Escrow Account and operated in terms of the
Escrow Agreement read with the Supplementary Escrow Agreement; 20
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“Applicable Law " means any statute, law, equily, regudlaition, ordinance, rule, judgment, order,
decree, clearance, approval, divective, guideline, policy, requirement, or other governmental
restriction or any similar form of decision, or determination by, or any interprefation or
administration of any of the foregoing by, any Governmental Agency whether in effect us of the
date of this Deed or thereafier and in each case as amended, as applicable to a Party,

“Business Day " means any day other than Saturday and Sunday on which commercial banks
and money markets are open for business in Hyderabad;

“Call Option " shall mean the right, but not the obligation, of the Guaranior, to require the
Debenture Holders to sell all ihe Debentures held by them, upon the occurrence of any of the
Call Option Exercise Eveni, at the Call Option Price on the Call Option Daie;

“Call Option Date " shall mean the date falling on the immediately succeeding day from the
date of the Call Option Notice. It is hereby clarified that if cither the Call Option Date or the
daies falling 1 (One) calendar day prior (o the Call Option Date, fall on a date which is nol a
Business Day, the second day of any two consecutive Business Days immediately succeeding
such day(s) shall be deemed to be the Call Option Date;

“Call Option Exercise Event " shall mean the occurrence of any of the Event of Default and/or
issuance of a Termination Notice (as defined in the Concession Agreement) for the termination
of the Concession Agreement;

“Call Option Notice" shall mean the notice to be issued by the Guarantor to the Debenture
Trustee and the Debenture Holders for the exercise of the Call Option by the Guarantor;

“Call Option Price” shall mean the Principal Amounts, the Interest accrued thereon and any
other amounts die and payable in respect of the Debentures in uccordance with the terms of
the Transaction Documents;

“Excrow Account” shall have the meaning ascribed fo the term in the Key Informaition
Document,

“Final Settlement " shall mean the irrevocable and unconditional payment and discharge of
all Obligations under the Transaction Documents to the satisfaction of the Debenture Trustee;

“Funding Shortfall Event” shall mean the event where the amounts required 1o be paid in
respect of the Debentures on any due date are not available in the Aggregate Debentures Payout
Sub-Sub-Account by 4.00 pm, on the date jalling 2 (Two) Business Days prior (o the relevant
due date;

“Governmental Agency™ means any government or any governmental authority or agency,
semi-governmental or judicial or quasi-judicial or administrative entity or authority (including,
without limitation, any siock exchange or any self-regulatory organisation established under
any Applicable Law);

“Obligations” shall mean all payment obligations of the Company under the Transaction
Documents;

“Rating Agencies” shall mean CRISIL Limited and India Ratings and Research Private
Limited:

“Transaction Documents " means ihe following:

(a) the Debenture Trust Deed: -
(b the Debenture Trustee Agreemeni;
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fc) the General Information Document,

{d) the Key Information Document;

fe) this Gueraniee;

6] any other document agreed bemween the Company and the Debenture Trusiee to be a

transaction document.
GUARANTEE

Guaraniee

The Guarantor shatl ensure that the Company shall duly and punctually pay and'or discharge
the Obligations in accordance with the Transaction Documems. Upon invocation of ihis
guaraniee in the manner sel out in Clause 2.2 below, the Deberture Trusiee may act as though
the Guarantor were the principal debtor. Accordingly, the Guaranior shall not be discharged
nor shall its liability hereunder be affected by any act or thing or means whatsoever by which
its said liability would have been discharged or affected if it had not been the principal debior.

The Guarantor agrees and acknowledges the receipt of a copy of the Debenture Trust Deed and
the other Transaction Documents, and the Guaranior hereby agrees, acknowledges and
undertakes to perform all the obligations under this Guaraniee,

Obligations of the Guaranfor

On the occurrence of a Funding Shortfall Event, the Guarantor shall, unconditionally and
irrevocably, upon demand, pay into the Aggregate Debenture Payout Sub-Sub Account or an
account specified by the Debenture Trusiee without any demur or proiest, within | {one)
Business Day of demand by the Debenture Trustee, the amount stated in the demand certificate
fthe "Demand Cerfificate”), in the form and manwner set out in Schedule I hereto, and limited
to the amount in respect of which any Funding Shortfall Event has oceurred and not exceeding,
in the aggregale, ihe Obligations. Provided that if on invocation of this Guarantee, the
Guarantor has not made a paymeni within the time so specified for such pavment in this
Guarantee, the Guarantor shall he liable to pay default interest in accordance with Clause 3
below.

Notwithstanding anyvthing to the contrary contained above, the Guarantor shall, on the receipt
of the Demand Ceriificate as aforesaid, also have the option lo deposil the amounts required to
be paid by it in terms of the foregoing paragraph, directly into the accounts of the relevant
Debenture Halders and provide proof of such payment io the Debenture Trustee which shall he
a valid discharge by it of ifs obligations.

Independent Obligation of the Guarantor

The Guarantor shall, without prejudice to the other provisions contained herein, as a primary
obligor and principal debtor and not merely as surety, on a full indemnity basis, indemnify the
Debenture Trustee and the Debenture Holders againsi any losses suffered as a result of ihe
whole ar any of the Obligations being or becoming void, voidable, unenforceable or incffective
as against the Company for any reason whatsoever. Provided that the Parties agree and
acknowledge that the liability of the Guaranior under such indemnity shall not, in ihe
wggregale, exceed the Obligations.

Demand

Any demand made by the Debeniure Trustee (o the Guarantor in the form of a Demand
Certificate shall be final, conclusive and binding evidence that the Guarantor's liabifity
herennder has accrued except in case of manifest error. 7
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No Requirement to Exhaust Remedies

Prior to making any demand hereunder, the Debenture Trustee shall not be required to take
any siep, make any demand ypon, exercise any remedies or obiain any judgment against the
Campany.

Additional Security

This Guarantee is in addition and without prejudice to any other guarantee, security, lien,
indemnily or other right or remedy which the Debenture Trustee meay now or hereafter hold for
the Obligations or part thereof

DEFAULT INTEREST

In case of default in pavment of the Obligations when due in accordance with the Transaction
Documents, notwithstanding any other rights that the Debenture Trusiee has under this
Guarantee, the Guarantor shall pay on the defaulted amounts, defolt interest at the rate of 2%
(two percent) per annum (withoul double counting any default interest paid by the Company
under the Transaction Docwments), for the period of default (“Default Interest"). The
Guarantor agrees that the Default Interest is a genuine pre-estimate of damages that would be
caused to the Debenture Holders in case of default in payment of the Obligations or any other
amount regitived to be paid by the Guarantor under the Transaction Documents, on their
respeclive due dates, and the same is noil penal in nature,

Call Option

The Parties hereby agree thai the Guaranior shall have the right o exercise the Call Option
upon the occurrence of an Call Option Exercise Event, in the manner and upon the terms and
conditions provided for in this Guarantee

If the Guarantor is desirous of exercising the Call Option, upon the occurrence of any of the
Call Option Exercise Events then if shall issue to the Debenture Trustee and the Debenture
Holder, the Call Option Notice, requiring the Debenture Holders to sell all the Debentures held
by them at the Call Option Price on the Call Option Date; provided that in the event thal the
Guarantor s considering the exercise of the Call Option in terms of this Clause 4, the
Guarantor shall issue an intimation, in writing lo the Debenture Trusiee and the Debeniwre
Holders inforning the Debenture Trusiee and the Debenture Holders of such consideration 30
(thirty) days prior to the proposed Call Option Date (“Call Option Intimation ”). It is clavified
that the Call Option Intimation is o be provided for the Debenture Trustee's and Debenture
Holders' information only and shall not give rise to any obligation for the Guarantor to
purchase or the refevant Debenture Holders to sell the Debentures, which obligations shall only
arise in the event of the issuance of a Call Option Notice, 1 (One) calendar day prior io the
Call Option Date.

Notwithstanding anything (o the conirary coniained hereinabove, the Guarantor agrees and
confirms that, upon the terminaiion of the Concession Agreement in terms of Articte 37 of the
Concession Agreement, the Guarantor shall in any event exercise the Call Opiion in the manner
sel oul in the foregoing paragraph on or prior to the expiry of 60 (Sixty) calendar days from
such lermination,

On the exercise of the Call Option in terms of the foregoing provisions of this Clause 4:

(i) The Debenture Holders shall transfer the Debentures held by them io the Guarantor on
the Call Option Date;

73
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(ii) The Guarantor shall, on the Call Option Date, pay the Call Option Price in respect of
the Debentures o the Debenture Holders, by transferving the same to such account of
the Debenture Holders, as the Debenture Holders may require.

3 WAIVERS
5.1 The Guarantor shall not be released by any act or omission on the part of the Debenture Trustee

and the Guarantor hiereby irrevocably watves in favour of the Debenture Trustee, for the benefit
of the Debenture Holders and Debenture Trustee so far as may be necessary to give effect (o
any of the provisions of this Guarantee, all the suretyship and other rights which the Guarantor
might otherwise be entitled to enforce, incliuding but not limited 1o those arising under Sections
133, 134, 133, 139 and 141 of the Indian Contract Act, 1872,

5.2 Any delay or omission by the Debenture Trusice to exercise any rights at any poini of time
should not be consirued as a grant of waiver. 4 single waiver or partial exercise of any right,
power ar privilege shall not preclude finwre exercise thereto.

6. NO RELEASE

The rights of the Debenture Holders and the Debentwre Trustee against the Guaranior shall
remain in full force and effect till the Final Settlement notwithstanding any arrangement,
payment or seitlement which may be reached or made between the Debenture Trustee or
Debenture Holders and the Company or the other guarantor/s or security providers, if any.

7. NO PROOF IN LIQUIDATION; NO EXERCISE OF RIGHTS

Whilst this Guarantee continues and so long as the Guarantor is in breach of its obligations
under this Guarantee, the Guarantor agrees that:

(i) it shatl not in the eveni of the liguidation of the Company prove in competition with the
Debenture Holders and/or the Debenture Trustee in liguidation proceedings; and

(i) if shall have no right of subrogation or indemnity against the Company nor shall it
exercise any such righis available under law, to claim any sum relaling to the
Obligations from the Company, including those of subrogation and of proaof in the
Company's insolvency, and shall hold ithe benefii of any such rights on trusi for the
benefit of the Debemure Holders and the Debenture Trusiee,

8. LIABILITY NOT AFFECTED

Ulnless otherwise agreed, the liability of the Guarantor under this Guarantee shall not be
affecied by:

(i) any change in the constitution, ownership or corporate existence of the Company or
the Guaramor or any absorption, merger or amalgamation aof the Company or the
Guaranior with any other company, corporalion or concern;

{ii) any insolvency, liguidation, bankrupicy, statutory restructuring or similar situaiion or
proceedings in respect of the Compeny or Guarantor. Without limiting the generality
of the foregoing this Guarantee shall continue to be effective and be re-instated should
the Debenture Holder andior the Debenture Trustee be required under any Applicable
Law to return to the Company or any other person any pavmeni made by the Company
to them;

(iii)  any change in the management of the Company or takeover of the management ofahe
Comparny or Guarantor by any Governmental Agency,
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{iv) acquisition or nationalisation of the Company or the Guarantor and’ or of any of itheir
undertaking(s) pursiant to any Applicable Law;

v) any change in the constitution of the Debenture Trusiee and/or the Debenture Holders;

(vi) absence or deficiency of powers on the part of the Guarantor lo give guarantees ane/or
indemniiies or any irregularity in the exercise of such powers;

(Vil)  any imtermediate payment or satisfaction of any part of the Oblizations;

(vifi)  the granting of any time or other indulgence to the Company or any other person with
respect (o the Obligations,

(ix) any illegality, invalidity, irregularity or unenforceability of all or any part of the
Obligations;

(x) any variation in the terms of the Debentures withoul the consent of the Guaranior;

(xi}  subjectto Clause 18, any other act, thing or omission of any nature whereby the liability
of the Guaranior under this Guarantee would or may, but for this Clause, have been
discharged, impaired or otherwise affected by any other matter or thing whaisoever.

CONTINUING GUARANTEE

This Guarantee shall be a contiming one and shall remain in full force and effect till Final
Settlement. The Guarantor shall not terminate the Guarantee except with the prior approval of
the Debenture Trustee facting on the insiruciions of 100% (one hundred percent) of the
Debenture Holders). The Guarantor agrees thal noiice of any termination of this Guarantee in
terms of this Clause 9 shall be provided by the Guarantor to the Rating Agency at least 1 {one)
Business Day prior to the date of such termination.

REPRESENTATIONS

The Guaranior makes the following representations and warranties as of the date hereaof and
which representations and warranties shall survive (ill Final Seitlemeni:

fa) It is a company, duly incorporated and validly existing under the laws of India.

(b) 1t has the power 1o own ity assets and carry on ils business as it is being conducted.

fc) The obligations expressed to be assumed by it under this Guarantee are legal, valid,
binding and enforceable obligations and do not and wilf not conflict with or cause a
defauli under any applicable law, ity consifiutional documents or any agreement or
instrument binding upon it or any of its assets.

(d) It has the power to enter into, perforin and deliver, and has taken all necessary action
(o authorise its entry into, performance and delivery of this Guarantee,

(e) All the borrowings of and guarantees given by the Guarantor are within the limits
confained in its corporaie authorizations (including by way of board shareholder
resolutions under Section 186 of the Companies Act, 2013).

COVENANTS

Private & Confidential
For Private Clrewdation Only
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The Guarantor covenanis and agrees that from the date of this Guarantee and for so long as
this Guaramiee is ontstanding:

fa) The Guarantor will duly perform and observe the ierms of this Guarantee and any other
Transaction Document 1o which it is a party.

(bl The Guarantor will at all times maintain its corporate exisience,

(c) Whilst emy Obligations whatsoever remain under the Transaction Documents, the
Guarantor shall not without the prior written consent of the Debenture Trustee,
voluntarily wind-up, liquidate or dissolve its affairs.

NOTICES

Any notice yequired 1o be served on the Debenture Trustee may be served on the Debentire
Trustee by sending through courier, registered post in prepaid letler, email or fax addressed ia
the Debenture Trustee at the coordinates mentioned below.

All notice(s) io be given by the Debenture Holder(s) or Debenture Trusiee o the Guarantor
shall be sent by courier, registered post in prepaid leiter, email or fax addressed 1o the
Guarantor, as the case may be, at the coordinates mentioned below. Provided that in the event
of a Funding Shortfall Event, any such notice will be provided by fax/ email

All notices and comnumications shall be effective (a) if senr by fax/ email, on the same day on
which such fux/ email is sent; (B} if sent by hand delivery, when delivered: (¢} if sent by courier
or registered post acknowledgement due, 2 (two) Business Days afier deposit with a courier/ or
post office.

Alf notices shall be issued to the following address:

The address and contact details of the Guarantor.

Address o L& T House, NM Marg, Ballard Estate, Mumbai 400001
Fax No. o 91-22-67525893, 01-22-6732587 1
Tel No, o 9]-22-67525784, 91-22-67525832
Email o Subhodh Sheity@ tarsentoubro.cam,
ananthan ns{@larsentoubro.com
Atiention o Subhodh Sheity, Ananthan NS

The address and contact details of the Company:

Address Hyderabad Metro Rail Administrative Building, Uppal Main Road,
Nagole, Hyderabad, Telangana 500 039, india

Fax Neo. 9]-22-61952802

Tel No, 91-22-66965329

Email Aluri.sharma@timetro.com

Attention Mr AVRS Sharma

The address and contact details of the Debenture Trustee:

Address The Ruby, 2" Floor, SW, Senapati Bapat Marg, Dadar West, Mumbai —
400028

Fax No. 022 6230 0700

Tel No. (0226230 0451

FEmail debenturetrustee(@axistrustee. in

Aitention Chief Operating Officer %
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i3 PAYMENTS

All monies payvable by ithe Guarantor under this Guaraniee shall be paid in Indian Rupees by
electronic mode of transfer such as RTGS'NEFT/Direct Credit or (if pavient by elecironic
mode s not passible ar if specifically requested by the Debenture Trustee) by bank draft drawn
in favour of the Company and to the Aggregate Debenture Pavout Sub-Sub Account or any
other account mutually agreed by the Parties. Credit for all payments will be given only on
realisation.

4. TAXES

14.1  Definitions

In this Clause 14, “Tax Deduction” means any amouni payable in relation lo any present or
Suture taxes, levies, imposis, charges, deduction or withholding of whaisoever nature, for or on
account of Tax in relation to any payment arising out of or in cannection with the Transaction
Documents.

14.2  Tax Withhelding

In the event that any pavients are made by the Guarantor directly to the Debenture Holders
andfor the Debenture Trusiee:

14.2.1 All payments to be made by the Guarantor to the Debenture Holders and/or the
Debenture Trustee under this Guarantee or any of the Transaciion Docimenis shall be
made free and clear of and withowt any sel off. counter claim or any Tax Deduciion,
unless such deduction or withholding is required by Applicable Law.

14.2.2  Ifithe Guarantor is required (o make a Tax Deduction from a payment to the Debenture
Holders or the Debenture Trusiee, the Guarantor shall make that Tax Deduction and
deliver to such Debeniure Holders andlor the Debenture Trusiee, a tax deduction
certificate in the format prescribed under the Income Tax Rules, 1962 and within the
preseribed period under the fncome Tax Act, 1961,

15, GOVERNING LAW

This Guaraniee shall be governed by and construed in accordance with Indian law.

16. JURISDICTION

The Guaranior agrees that the courts and fribunals in Hyderabad shall have exclusive
Jurisdiction to settle any disputes which may arise oul of or in connection with this Guaraniee
and that accordingly any suit, aciion or proceedings arising out of or in connection with this
Guarantee may he brought in such courts or the tribunals and the Guarantor irrevocably
submits to the jurisdiction of those courts or (ribunals.

17, ASSIGNMENT AND TRANSFER

The Debenture Trusiee shall be permitted to assign all its rights under this Guarantee to ay
successor or replacement debenture trusiee under the Transaction Documents, without the
prior approval of the Guarantor but with prior notice to the Guaranior. The Guarantor shall
not he permitted to assign this Guaraniee,

18. SEVERABILITY
71
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Every provision contained in this Guarantee shall be severable and distinct from every other
such provision and if ai any time any one or more of such provisions is or becomes invalid
illegal or unenforceable in any respect under any Applicable Law, the validity, legality and
enforceabiliiy of ihe remaining provisions hereof shall not be in any way affected or impaired
thereby,

TERM OF THE GUARANTEE
This Guarantee shall be valid until the Final Settiement.

FURTHER ASSURANCES

The Guaranior shall prompitly execute and'or do, ai their own expense, all such deeds,
assurances, documenls, instrioments, acls, matiers and things, in such form and otherwise as
may be required under Applicable Law or as ihe Debenture Trustee may reasonably require or
consider necessary in relation to perfecting and creation, perfection and enforcing or
exercising any of the rights and authorities of the Debenture Trustee;

DISCLOSURE

Upon the occurrence of d default by the Guarantor under this Guarantee, the Debenture Trusree
shall have the right to disclose to TransUnion CIBIL Limited and any other agency so
authorized under Applicable Law, the occurrence of such default and the informaiion and data
relating to the Guarantor with respect to such default, to the extent required to he disclosed
under Applicable Law.

The Guarantor further underiakes and declares that:

fa) The TransUnion CIBIL Limited and any other agency so authorized under Applicable
Low may use, process the said information and data disclosed by the Debenture Trustee
in the manner as deemed fit by them, subject io compliance with Applicable Law; and

(b) The TransUnion CIBIL Limited and any other agency so authorized may furnish for
consideration, the processed information and data or producis thereof prepared by
them to banks/financial institutions and other credit grantors or registered users, as
may be specified by the Reserve Bank of India in this behalf.

AMENDMENTS

The terms and provisions of this Guaraniee may be waived, amended, supplemenied or
otherwise modified only by a written instrument executed by the Parties specifically and clearly
stating that it is an amendment to this Guarantee. Any purported amendment (o this Guarantee
that shall fail to comply with this Clause 22 shail not vary in any respect whatsoever, the terims
of this Guarantee,

The Guarantor also agrees that notice of any amendment to the terms of this Guarantee shall
he provided by the Guarantor to the Rating Agency at least 1 (one) Business Day prior to the
daie on which Parties propose fo enter into writien agreement in respect of such amendment.
SCHEDULE —1I: FORM OF DEMAND CERTIFICATE

To: [insert details of Guarantor|

From: [insert details of Debenture Trustee]

Dated: [o] s

Private & Confidential
For Private Circulation Only
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Dear Sirs,

Sub; Corporate guaraniee dated [e] (the “Guarantee”') executed by the Guarantor in favour
of the Debenture Trustee for the benefit of the Debenture Holders in relation fo isswance of
nan-comvertible debeniures by the Company.

The Company has nol fulfilled its Obligations and an amount of INR [to insert amount payvable
including interest due] (Indian Rupees [e] only) is due and pavable by the Company.
Accordingly, we hereby give you notice pursuani to Clause 2.2 of the Guarantee thal we require
you to pay such amount within | (one] Business Day from the date of this notice in the Aggregate

Debenture Payoui Sub-Sub Account, i.e. account number [®] with [e] Bank, at [e] branch
(IFSC code: [e]).

Accordingly, we hereby give you notice pursuani to Clause 2.2 of the Guarantee that we require
vou to pay such amount as mentioned above by [ ],

Capitalised ierms used herein shall have the meaning given to them in the Guaraniee.
Yours faithfully,
[®] the Debentine Trusice

CC fssuer™

79
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ANNEXURE IV- RELEVANT CONSENT OF DIRECTORS, AUDITORS, BANKERS TO ISSUE,
SOLICITORS OR ADVOCATES TO THE ISSUE, LEGAL ADVISORS TO THE ISSUE, LEAD
MANAGERS TO THE ISSUE, REGISTRAR TO THE ISSUE, AND LENDERS (IF REQUIRED,
AS PER THE TERMS OF THE AGREEMENT) AND EXPERTS

Consent of the Board of Directors

CERTIFIED TRUE COPY OF THE BOARD RESOLUTION PASSED AT THE BOARD
MEETING OF L&T METRO RAIL (HYDERABAD) LIMITED HELD ON 6™ DAY OF MARCH
2028.

YRESOLVED THAT pucsuant to the provisions of Scction 42, 71, 179, 180 and other
applicable provisions, ifsny, of the Companies Act, 2013 read with the Companies (Prospectus
and Allotment of Securities) Rules 2014, Companics (Share Capital and Debentures) Rules,
2014 (as amended from time 1o time), the Securitics und Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations, 2021 (‘SEBI NCS Regulations’),
Securities and Fxchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2013, (as amended from time (o time), the peovisions of Memorandum of
Assoclation and Articles of Assockation of the Company, and within the limits approved by
shareholders undes section 180(1)(c) of the Companies Act, 2013 and subject 1o the approval
of the sharcholders of the Company under Scction 42 of the Companics Act, 2013 by a special
resolution, the Company be and is hereby suthodised 10 issue Rated, Listed, Redeemable Non-
Convertible Debentures (NCDs) upto an aggregate smount of Rs. 2,872 crore ("Debentures™
“NCDs™) for cash in dematerintised form on & private placement basis, in one or more tranches,
10 the cligible investors identificd as per the electronic book mechanism for issuance of the
NCDs in sccordance with Chapter VI of SEBI Master Circular for issue and listing of Non-
convertible Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt
Securities and Commercial Paper dated May 22, 2024 (s amended from time 1o time).

RESOLVED FURTHER THA'T the Company be and is hereby authorised to send the private
placement offer cum spplication letier, the general information document and the key
information document in relation to the Debentures 1o the aforesaid identificd Investors through
the electronic book mechanism in sccordance with the provisions of the Companies Act, 2013
(including Section 42 thereol).

RESOLVED FURTHER THAT the Compary be and is hercby authorised to appoint Axis
Tmmtalmiwdmme«hmwuwahmmomn issuance of the Debentures,

RESOLVED FURTHER THAT the Company, be and is herehy authorised 1o create security
over the following assets of the Company:

@) » fist raoking par passy charge on all the Company’s tangible moveable
including moveable plant and machinery, machinery spares, wols und we
fhenitore, fixtures, vehicles, all other mavable assets and curment sy, be
and future, save snd except the project assely;

| aiains A

| LB T Matss .l (g2 shapd] | stonsnd
M'mm-»w“m‘mumwm“w-m
Yob vi) 40 JIOROXG 01, fun ¥ 40 L00OT H, Vel wwm el n
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(b) afint ranking pari passu charge on all the Company ‘s bank accounts including, but not
limited 10 the escrow sccount/ its sub- sccountsand in all funds from time to time
deposited therein and in all investments made out of the proceeds of monies deposited
into the escrow account or other securities representing all amounts credited to the
CSCTOW Bocount,

(¢) o first ranking pari pasew charge on the uncalled capital of the Company (if any);

(d) o first ranking part passw charge over all intangibles of the Company, present and future,
provided that any realisation thercof shall be credited o the escrow account and the
charge as aforesaid shall be limited to the extent penmissible under the waterfall of the
prioritics as per article 31 of the concession agreement and article 4 of the escrow
agrecment;

(¢)  afirst ranking paard passu charge over:

() all rights, title, interests, benefits, claims and demands of the Company in, W
and under the project documents which have been executed by the Company;

(i) all rights, title, interests, benefits, claims and demands of the Company in, o
mmulmmunm&mmmmunmm
by the Company; and

(i) all rights, title, interests, bonefits, claims and demands of the Company in, o
and under any letter of credit, guarantees including contractor guarantces and
quiwdmguwudmmmmwwwmmdnﬂm
documents,

provided that the security interest mentioned in (d) above shall be limited to and may
be enforced only through substitution of the Company under the substitution agreement
:oummwwmcmym»cmmwmmmcmwwmu
substitution agreement

(collectively, “Security”).

RESOLVED FURTHER THAT the Board bereby ascknowledge that the value of the Security
may not be sufficient for the due repayment of the amount of Debentures and interest thercon
and sccordingly, the Debentures will be unsecured for the purposes of the Companies Act, 2013
and the SEBI (Issuc and Listing of Non-Convertible Securities) Regulations, 2021,

RESOLVED FURTHER THAT the Company, be and is hereby suthorised to request Lanen
& Toubro Limited 1o exccute in favour of the debenture trustee an unconditional and
imevocable guarantee to secure the discharge of the obligations of the Company in respect of
the Debentures,

RESOLVED FURTHER THAT the Company be and hmmw“. i
of the Debentures on the wholesale debt market segment of BSE Limited under the S
and Exchange Board of India (Issuc and Listing of Non Convertible Securities) Re

LAY et Rt (e abed) Linwted

et whvaed BAsar o Wat A, Dateg Upest Maim Koul, Magde, yder it Telangirs =
el oW5 40 J20R0000 01, Fas. +9) 48 J0R0TTL. ek wiws Rmatioin
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2021, as amended, restated, substituted o moditied from time to time (the “Listing™) and 10
do all such acts, deeds and things and exccute of rtify such documents, papers and writings as

may be necessary for that purpose

RESOLVED FURTHER THAT any iwo of the following: Mr, KVB Reddy, Managing
Director & Chief Executive Officer, Mr. AVRS Sharma, Chief Financial Officer and Mr. I
Ravishankar, Vice President & Hesd — TOD, Project Planning, Control & Contracts of the
Company, be and are hereby jointly authorized (“Authorised Signatories”) for carrying out
the following sctivities pertaining/ related 10 the issvance of the Debentures and refinancing
the existing debt of the Company in the best interest of the Company:

1 To decide) approve the terms and conditions for issuance and allotment of the

Debentures

2. To appoint intermediaries in relation to the Issue.

3 To authorize the exccution and filing of such certificates, forms and documents,
including by way of affixation of digital signotures i required, and 10 do all other acts,
deeds and things as may be required in connection with the Issue, from time o time,
including, without limitation, issuance of the Debenture certificates and leties of
allotment 10 the allotiees of such Debentures, authorizing eredit of securities in demat
form in the beneficiary account of the allottees, listing of Debentures on the relevant
stock exchange, registration with NSDL and CDSL for issuance of Debentures,
spplying for allotment of ISINs for Debentures, payment of stamp duty on the
documents and the securities, applying for dematerialisation of securities, the making
of all necessary regulatory filings including relevant disclosure documents in relation
10 the issuance of Debentures.

4, To negotinte, finalise, excouic, {ssue and/or ratify, on behalf of the Company all
necessary documents (including the security creation documents), agreements and
writings in relation to the issuance of the Debentures inctuding the general information
document, key information document debenture trust deed, deed of hypothecation,

debenture trustee agreement, private placement offer cum application letter, Term sheet,
cte. (“Transaction Documents™) and to do all such acts, decds and things as may be
pecessary or expedient (o implement this resolution and 1o do and execule all acts and
deeds as may be required by U\cdcbenwuuusleddubwmwmhmhlﬂ
the aforesuid;

s Tosttest and provide such confirmations and declarations in the geocral info
document and the key information document as iy be required under the SEBL
and Listing of Non Convertible Securitics) Regulations, 20215

6. To negotiate, finalise and exceute of ratify smendments 1o the T
and the other exccuted documents 88 and when they become
Jetters of undertaking, declarutions, agreements and other papers |
required: -l

Otfew
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7. To file the necessary forms and make the necessary filings with such other
governmental authorities as may be requined in terms of the Companies Act, 2013 and
under applicable laws and 10 otherwise do all such further acts, deeds and things and
exceute all such further writings, documents and evidences, av may be necessary in
relation to the proposed issue of the Debentures,

8. to make such applications and do all such acts, deeds and things as may be necessary
or desirable in connection with the listing of the Debentures including in particular
making applications to and liasing with the concemed suthorities including the stock
exchange and the Sceuritics and Fxchange Board of India and negotiating, finalising
and executing or ratifying such documents, papers and writings including the Listing
Agreement as may be necessary for the purpose,

9. to do all such acts, deeds, things and exceute or ratify all such documents whatsocver
as may be required in connection with the issue of the Debentures including without

limitation, making requisite applications (if any) to the state govemment and/or the |
lenders, the opening of bank accounts, opening of demat accounts, appointment of legal
counsel, arranger(s) and other advisors / intermediaries as may be required and making
payment of their fees.

RESOLVED FURTHER THAT a Conunitiee of Directors, comprising of Mr D K Sen, Mr
R Shankar Raman and Mr KVB Reddy, Directors of the Company (with any two Directors

forming the quorum), be and is hereby suthorized:
a) To allot the Debentures 1o the eligible investors identified as per the clectronic book
mechanism for issuance of the NCDs in accordance with Chapter V1 of SEBI Master

Circular for issuc and listing of Non-convertible Sccurities, Securitised Debt

lastruments, Security Receipts, Municipal Debt Securitios and Commercial Paper dated
May 22, 2024 (as amended from time 1o time)

b) If required, 1o decide and finalisc buyback or carly redemption of the NCDs

¢) finalize the date of allotment and the allotment of the NCDs to the Subscribers and to

apply for listing of NC Dy on Indion Stock Exchanges.

RESOLVED FURTHER THAT the Committee of Directors be and is hereby suthorised 1o
sub-delegate, as may be necessary, any of the powers and autharities delegated to them by the

Board of Directors, within the approved limits.

RESOLVED FURTHER THAT the Company be and is herchy authorised o “* !
Debentures sdmitted to the National Securities Depasitory Limited and/or Central Depos y
Services (Indla) Limited (as may be required) and to execute o ratify the necessary or )
sgreement(s) with those depositories and the registrar and transfor agent and
agreements, undertukings o other writings required for the issue of the Debe
dematertalised form and Authorised Signatories of the Company, be and are b

10 negotiate, finalise and execute o ratify the same. ;

Offe
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RESOLVED FURTHER THAT the Company he and is hereby authorised to appoint CRISIL
Limited and India Ratings and Research Private Limited as the rating agencies in respect of the
issuance of the Debentures and 10 execute of rutify the necessaty or requisite agreement(s) with
the rating agencies and any other agreements, undertakings or other writings required for the
issue of the Debentures and the Authorised Signatories of the Company, be and arc hereby

authorized to negotiate, finalise and execute of ratity the same.

RESOLVED FURTHER THAT the aforesaid resolutions shall come into effect immediately
and a copy of the foregoing resolutions certified 1o be a true copy by any af the Directory/
Company Secretary may be furnished to such parties concerned with respect 1o the issue of the

Debentures.”™
JICERTIFIED TRUE COPY//
FOR L&T METRO RAIL (HYDERABAD) LIMITED
C =
CHANDRACHUD D PALIWAL
HEAD - LEGAL & COMPANY SECRETARY
Membership No. F§577
Registervd OMce.
LT Metry Rad [Hiychor aboind] L bmsterd

bopder sbad Mutrr) Bak Adminvstrative Buldirng. Uppal Main Sosd, Nagi r——
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Consent of the Auditors

sm:avomms:m
Tou A Shiva Vasu <Shivay S com>
muw&maaummwmnmmvm»m-mwnkwmm Mahidhar XS

ey

@ mbec coins; Suryek Embrc coin>
Subject: [EXTERNAL] Re LET Metro - nmuwmum“mwm 2872 Crs in March/Apeil 2025

CAITION. External emad # umknown sender, 00 NOT teply fope attachment ik fnk.

Dear Sirs,
The particolens meationad shoet our finm ar commect. We give our consewt e B laey i e il memo hany submined w2 BST
1
=

Regards,
MV Ramana Murthy

On 27 Feb 2025, uf 600 PAL A Shiva Ve <5800 Y s A0 s e o™ weote:

Dear Sir,

In furtherance 1o our discussion on the subject matter, we are mentioning the following detads of the Statutory Auditors of the company in General
Information Memorandum that ks being filed with the 85€:

STATUTORY AUDITOR
M/s. M. Bhaskara Rao & Co.

Address. 5-0, Fifth Floor, "Kautiaya”™ 6-3-652, Somajiguds, Hyderabad - S00082

Telephone numbers: 080- 23311245 & 23393900

Emadl acdresses: (b o@miic o0

Contact person: Mr M V Ramana Murthy

Request you 10 give your for ing the § y Auditor detalls 33 mentioned above through 3 return mad,

Thanks in adk for your ¢o-op
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Consent of the legal advisors to the issue

o

AZB & PARTNERS

ADVOCATES & SOLICITORS

February 28, 2028

To,

The Boand of Directors

L&T Metro Rail (Hyderabad) Limited
Hyderabad Metro Rail Administrative Building,
Uppal Main Road, Nagole,

Hyderabad = 500039, Telangana

Re : Mmmam-vmmmbyurmmmm
Limited (*Company™)

Dear Ladies and Gentlemen,

w:mammmum-mwmwmmcmhnmuum
of the non-convertible debentures which we advise from time to time for a period of 1 (One) year from
the date of this m(m')ucm»ammmmmwm.
MuManﬂdehimdumqum.Mnm
dﬂsdonndw(heiml&wofﬂniufmimmﬂmdiulﬁnkﬂa(hmawlhbem
Mwmmunqamwrmm-rmumwu
cmmumcummsmwau:mmmmmwn

mtmmsmwwmmuuhdhumw

Name ;. AZB & Partners

Address - AZB House, Peminsula Corporate Park, Ganpatrso Kadam Marg,
Lower Parel, Mumbas 300 013

Contact person Mz, Gautam Ganjawala, Senior Purtner

Tel. No s 912240729999
Fax ;912206639 6888
Emall : gautam ganjawaladazbpartners.com
Website : www.arbpartners.com
Yours fahfully,
For AZB & Partoers
Lp=©

r
P

Name : Gautam Ganjawals, Seajor Partaer
Date : February 28, 2025

P i e L s Labn Sy | b Funt | Saad annt | ol | o e o | .
Lo b | f—— - For e o M—
o e | P | S | s B i | Il :
L et e s | e S | i | S | S | St S g Sy | e | - '. .
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Key Information Document

Consent of the Registrar to the Issue

{ANSDL

Database Management Limited

February 28, 2025

To,

L&T Metro Rail (Hyderabad) Limited
Hyderabad Metro Rail Administrative Building
Uppal Main Road, Nagole.

Hyderabad - 500039

Dear Sir,

This has reference to your email dated February 28, 2025 regarding consent letter for debenture
issue. We are happy to act as Registrar & Transfer Agent for Senior, Rated, Usted, Redeemable Non-
Convertible Debentures (“NCDs” or “Debentures”) having a face value of Rs. 1,00,000/-
aggregating up to INR 2872 Crores.

We hereby give our consent to include our name in the Disclosure Document for the Senior, Rated,
Listed, Redeemable Non-Convertible Debentures (“NCDs” or “Debentures”) having a face value of
Rs. 1,00,000 /- aggregating up to INR 2872 Crores.

Our SEBI registration is INROO0D004181.

Yours faithfully
For NSDL Database Management Ltd.

SUNIL  Sommumesty
DHONDIRA ~ xavect

Cate 20750028

MKAMBLE  1ias0s.05%
Sunil Kamble
Asst Vice President




ATSL/CO/24-25/30298
March 03, 2025

To.

LAT Metro Rall (hyderobad) Limited

Sth Floor. Hyderabod Melro Ranl Adminisirotive Rulding
Uppal Main Road, Nogole, Hydarabacd

lelangaona, State Code: 36

Pincode: SO003Y NGO

GSTIN; 35AABCLBSZIDIZR

Dear S/ Modam

sub.: Consent to act as Debienture Trustee for the proposed prvalely ploced hsve of Listed, Unsecured,
Non-Convertible Debenlures issue upto Rs, 2872 Crores by LT Metio Roll (hyderabad) Umited

(“lssver”)

we. Axis Trustee Services Limited. hereby give our consent fo act as the Debenture Trustee for the
abovementioned issue of Debentures having a tenure of more than one yeor and ore ogreeable o the
Inclusion of our name os Debenture Trustee in the General information Document and Key Information
Document and/or opplcation 10 be mode 10 the Stock Exchange for the listing of the saxd Debentures.

Axis Trustee Services Limited [ATSL) consenting to act as Debenture Irustee is purely its business decision
and not an ingication on the ssuer's slanding or on the Debenture sue. By consenfing to oct as
Debenture Trustee, ATSL does not make not doems 1o have made any representation on the Issuer, its
Operations, the details and projections abou! the suer or the Debentures under Ofter made in the
General Information Document and Key Information Document /Shell Prospecius/ Privole Plocement
olfer letter/ information Memoranaum / Ofter Document, Applicants / Investors are advised 10 read
caraiully the General Information Document and Key Information Document /Shelf Prospectus/ Privale
Macemant offer letter/ Information Memorandium / Offer Document and make ther own enquiry, Carty
out due diigence and analysis aboul the Issuer, its performance and profitability and details in the
General Information Document and Key Information Document /Shell Prospectus/ Private Placement i O
offer letter/ Information Memorandum / Offer Document betore taking ther investment decision, ATSL '
shall not be responsivie lor Ihe investiment decision and its consequence.

We ako confem that we are not disqualitied to be appointed as Debentures Trustee within the meaning
of kute 18{2)(c) of the Companies (Share Capitol ond Debenture) Rules, 2014, ¥

Yours fruly

For Axls Trustee Services Umiled

Ly ./'fﬂ(/(/é e
NG o

1 AufKorised Signatory

Registored OMca

Ay House, Bommbey Dyeing 'Ats Compound, Pandrurang Budhka Marg. Work Mumbal - 400 028
Corporate Otfios

The Rubry, 2na Floor. S, 29 Senape Bapat Maig. Dadwr Wesl, Mumba-400

Tol No.: CI2-62300481 Fea o 0236230 0700 Webete: wwe Sxathistes it e

Conporate duntify Number UT4EINIZ0089 0162004 | MSME Ragistered UAN: M1 ROCKOZN
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PART B
DEBENTURE TRUSTEE OFFER LETTER

ATSLCO24-25/180%
OF March 2004

LAY Metro Rail (hyderabad) Limited

Uh Thoor . Hyderabad Metre Rall Adminisirative Buliding
Upgal Man Road, Nagole

Fryder sbad

Tetangana, State Code: 36

Aocoge 300039

ro0a

USTIN. S6AABCLESIIDI IR

Kind Attn.- Mr, Panke) Kumar
Dear Sietadam

Subi Offec to act as Debanture Trustee for Unsecurnd, Misted, Non-Convertible Debentures (NCDs) aparegating up to.
INE 31,500 Crores propoesed to be issued by L&T Motro Rall (hyderabad) Limited ("Company™).

Az Trustee Services Ltd. PATSL "We™) i pleased to Offer its Services 10 aCt s “Debontire Trustes” 1of the captioned facities on
the ToNowIng Lrime And CONSTIONS nd thote Attached 1o this Lattar (“Offer Lotter’)

1 Fee Scheculs
L AsDTE

Type & Particulars of Foos Amount and Currency Terms Of Payment

nitisl Acceptance fee INFLBO0000 0 (INR Eight | sk Refer Sero 3
only. ) pius of appicatie taxes

Annusl Fee INR BOO000. O/ [INR Eipnt Lakh Refer Seno 4
cnly ) phus all appbcabie tawes

2 GST Registrotion Number snd Bliling Address

Kingly prowvide Comparry's GST regatzation number [provisionsl / final) aad the tiling address (¥ the biting address is
from the addeess in this offer letter) slongnith your stceptance of the ofter

Ploase nete that in sbsence of any advice from you for ralsiig of nvokces on » SPROBC sO0ress, ATSL shal ..m‘

INvoices on the address Mmentioned in (he offer lottor 3nd thal nat be Eable or responsible for any sdditional thi
claims anising on account of change in billing address b

] S
The (nitial Fee plus all applicadle taxes shall be payadle within 15 days rom the date of issuance of Invoke. The
non-catundeble. The intiol Fee shall not be subyect to execution of Tnance and security HoCUMERUrantACHOR Bocu
Lomgieticon of the transaction

The Annual Fee plus all appicabie Lares shall be payabie within 30 days from the 0ate of stuance of :
fee wil cover the perod from the date of dedenture trustes agreement til 8nd of the Minanciel Year 06 g
wlnequent annub! foe snall be payable FINANC Year wive Uit cevsaton of OUF Services BT satistactiol
0 e security Les) o the LIanmacton and Jssuance of No Dues Certifcate’ No Objection Cartificale by W
Do fevised as pes the rutumily 3greed tenms betwren the Company and AT om time totime.

All ot of pocket oxpandes inclusing but net imited to legsl counsel fees, . d
CAPENSOS €40 10 Connection with the transaction will De pald by the Company on a actusl “T
SAOr Ieimbrzed 10 ATSL within & period of 30 days from the dete of lssuance of involeedn

F1oviaed that such cut of packet expenses shall be incuried with the concurnence by
of Sefeult .

The CERSAI Ming charges shell te barne by the Company on ectush

TRATIERY, shal Do chargeable oith an soditional cost of K. 100/, per
mutiualy ;

'y
i

All paryrmants shall be made within the tGmelines speciind in the Offer

Gagiebsred G

~oh D bs Wy vl
he o e MO0 1
1

B et vty S,

o m—
it

p———
S ——

o gre—
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iterest an per Ihe prils om o 1ha MR, Small and Medaay dery et Devwlapiment AcL 2004

1o the event the Lendersirvestors ceclare AN evert of Oufesd and ingiruct ATEL to instiste. comurmnce or assist in any
enforcemest DO eedngIK o a8 thewr Lehalt, then additaonal fees, #% iy be Oetervined 8t ATIL 5 sohe @atretion shall be
Cvrgoatle v BUCh oI CRMROt Sarvices. This (lause thad Lo Coniiderad 12 forrn an istegral part of the Prance sad secwrey
OCUmentiA 13 naaction doCumonts asecited in Conmection with the faciity Ly the lenderstreestorns

8 We Luther comtirm INM The At Trates Servited Limited i not disgualfod 10 B2 sppointed s Debertires Trustee withon the
eaniag of Bule 18 2(c) of the Companies (Share Cagital and Debenture) Rules. 2014 (A8 Arther slaborated In pord Nusmter
B of Terms & Conditions below)

3 Trhis Otter i v tor a periodof 135 aays irom Ine date of the leties

Vie shall be gad to provede CLanRCations required, If aiy 3nd shaell e Cleated 1o feCeive yOour Scceplance Bt on early date We look
Tormard 10 working with yOur Srgardration and DuAling & 10 S1anang, metually beneficial relatsunshin

Yours truly,
for Axts Trustee Services Limited

== ——
Mararand Kulkarni Rahwl Valshya
Chief Business oﬂk-r Deputy General Manager
Accepted By

for WWNW
o A.;‘”“({gm; ot

Designation: c p 11
GST Regstravion no

Aggress for Blny®
* (i the DIlng sddress & SFerent Om N0 address of the offer letre)

Page 2 ol5
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Other Terms Ard Conditions

The terrmd of tNs OMer Letter shall ba 4pohcatie 15 the Chptioned laciBtyMaciitien aggregsting ts Ay § 1500 Ch estanded by
the Cument set of MACers/nvestons and the doCummrnstion snlerad Mo I relalon thereto. Avy erdascement B
oy Pacates autenmion of Secrty 18 Arw endery, Rt sddtionsd wsuarde of detertures. sddtional documentation
ovel sod Bbove cortermglated wnder ths Ofey Latler thall D CharQed sedar Mty

.-

1 This NtLer may Be arnded. revised, modifed (and the provsions hereol may 00y e waived) by agreemant n witing Ly the
Al IeTRO

The dra® of the ducurmests shall be provided by the Company st wast 2 warking days prier (0 1P pragoted due of avacution
The Company shall arecule 3l (0 requste dOCUmerts. A Iy Be NECostary. a5 par the sgreed drans

-

ATSL 3 OANCEYS. EMOMOYees. OIRCINE And SQRE 2% A Service Provider Shall hirve Na Rty tave snd escept in Case of
9052 NEGEDence a0 Wil PNICENINCT, 38 May e Fraly detervined Dy & court of compuiant jussdiclion

s NWuuovuulwamorumouk‘m-mmvwﬂ-mmwmmwtcm
Ivereunder shall e conttrued 1o form part and parcel of ihe transsction documents 1o be exocuted I the evert of ay
CONMICR 8¢ CONETaSCting terms fo CONdtions. Ihe 1erma of s Dffer Letter shall (reval

6 TIVe offer is Sulyect 16 the SCCEprance of 1he Termis numessted helein and KYC Cirarence ot per the AT s poicy

ATEL Shall commaance the provision of A5 serviCes, Upon receipt of the duly sicepted offer letter and due diigence documants
W per Anna e hareto

~

vy, heretry Unequivic ally and krevocatie declate, confim and undertale s folows that Anis Tnstee Services Lmited
s ot aasociace Of the maue

i does not beneScally holds shares 1n 1he Issues company

4 5 not p promoter o««walﬂwﬂpﬂmﬁo’m'moﬂkuwu‘mﬂnmdlu

POlIing. tubLGry OF MESATIME COMPAny

W18 not berefcially entitfed 1o moneys which are Lo Be D by the han as pey w
the debenture trustee
¥ 15 NGt INORbAed 16 the Meue! Cormpany, & IS subtidary o its holding or wany or & submickery of such

POAING cOmpanvy

“ mmmwwmnmmutm-\xummnmmvmm

W does rot has any pecuniary mistionship with the COmpanTy amounting t 0 2 % Of More of it Qe Lurmover or total
Incorme of 150 lavh of \thMﬂMlyhthJMh«ﬂﬂM.m"nmmny
PRCOng Srancil years of during the Currerd Bnancial yed

WL 15 DOt relative Df Aty CAOIMOTRr OF any DESSA Wha 1§ In The Moy Of he Issuer
maragensl peronnel

B 15 ot Mty 1O have CONAICT Of INtatest I Mty CEhar mannes

y w4 & SreCior of bey

AXIS TRUSTEE
/\
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Annexuiv v i the
extent apphable)

CTC of the hmenohien! special resalutian wnder Section JR0CING of the Compaves At J0I L. sdthonarg the Ross of
CArochons 10 BOMOR In ¢xCess of the Nrwits cpecifed therein | 0]

2 A Cortfgate cumn oofirmation Wty signed By KMF of Ihe Borrowed (Oenpany o & Cortifcate of practiiing toingeny
PECTELYX Aarternd accoontant trat At eeisting 0ens Incusive of the proposed bevrawing are within the it sanclianed
Widey section 10001 N0l of the Companies Act 2013()1

CIC of the boar? resshytion of the 155wer) MorigegoGunr antor Sedgor /TN rd Party Security rovdes (ompanyles) o | "IN
10 create SOCUALY | Oive QUBrBRieed Bs Ded the Companies At 2011 and 1o Butnorine OMCIAS 10 Sg, senl andior seecute

MACESIY OO0

-

CIC of the rescluron pasted By the BOOS of the Mortgagoe/UuarantorMedQu/Third Party Secunity Provider cormganyiles) to
create Cutity st 2 svihorae officials to sign seal anclor execile Ay y GO0 hents

-

CTC of the tetter of in-grnOpal 2300rGval om 8 IECONIEd KK cachange or Exrhanges POrMALNg the sacurities fo be deat
I Such $20Ck avrhanges o CTC of the Sating sgretment fasduted with the Sack Fachanos condemed

-

€ Specimen wgratures of the lstuer CompanyMartpegor/GuarantonMedgor/Trisd Party Securily Powider companylies)
SULAOAING by the Mscition with Fhoto idestity proof

-

Latest ROC 5eacch Nepont by & Nacticing Campany Secretary addressed to Axis Thstes Servicesiig

B Ust of sl enitng charge holders on propertion f siaets praposed to be (harped or offered a4 sacurity of the Barrower /
MOAQagLrGunanton PedgorTNrd Party Securty Moviler COmpanylesltioly COMporate MongeiEh Darl passy Ceding lettery
NG DLt Iettery for Creatcn of LoCurtien Yor the Eroposed iwaue of NCDs in tavour of Bhe Seanture Liusiee

€ A Cornficate cum Canfimmation rom Ihe SIatutiry ALBtors on INIL Tax Lishilty and No Notices! under the Income Tam Act,
1982

0 CTC of the approvaiis] ceceived from Rl AD Cat | Bark 800 SUCh othel (ompeterd authority / BOay CoNMed By ihe
Gowernment of Inda for the underlying transactions. if apoicable of the BOrower / MortGagoeil U antorPleagor/Third Party
Security Frovder (oempan pllesVoody COrporate. @ appioatie

11 W the Getenture Lerms Droviow 00 & NGT 10 Convert dedt it equily 4% & (OASEGUENCe Of event of default. centified true copy
OF & resahtion of ™e SRarenoiden of the lssuer Company pasted i genersl Meeting undiy end In sccardance with Section
6213} of the Comgpunies Act

12 Statement contalanmg parteyiavs of dates of. and parties 20 M material contincty and agreemesty.

13 Centifien wue copy (FCTCT) of Ine Memordaaum and Articies of Association or any other coastitubional dotument of the ssuer
Campany and the Mortoapo/OusrantorMedgor Thitd Party Securty Provider company(hes] as the Case may be, specifying the
DOITOWIngG PONErs and | O Creation of security fol the company’s can Domowegs and for thied party (in Case of thed party
secunty) | guatantee

MW OCT o thw Ui of Duectors a0l of Koy MeneQersl  Personnel  (TRNPT) of e  Hsuer
CompanyMeigsger Duscantor/MedgodTrad Farty Secutily frovider vz, Mansgeg ODuscior/ Whoke Tume DlrectorCEO) -
CSICIOManager as per Comparies Act . 2013

13 CTC of the Sharshoiding Pamtern of the River Company | MomgagortuareatocMedoariThicd Party Secunty Prowvider
companylies) (Name of the Haideriil No of Shares. Holdng %)

M CTC of Sanction letters / Latier of Intent (f any) issued by the Subscribers O the duly canCuted Subscrigtion Agresrment
entered o between the hsver Company #nd the Subialribers OR duly wgned Shel! Mrospectus/ Offer Latter (PASS | of
SO abie) Information Memorandumt. o the Case may be

17 CIC of ton Itier Oslivering Ihe SAeil Prodpectay) Ofer Letter) loformation Memaandum 10 the Aegstrar of Companes far
registration,

18 C7C of Ratn Letter and Ratng Rationale ssued by the rating sgency 1or the ki, il any

15 Confrmation fom (he Biuer Compety 00 Tenr of the Detentiures 10 angire 1Rgonting 1o RS I the Debertuty B
MOty LANS WPAT 1 your )

2 CTC of Lowma resontion pessed under 5echion | 79(3)c) of tw Companses Act. 2047 10 IWiue GoUt S0OWRNS 80 10 4
oW el of the tssuer Company to Sign. Se8l aA0/0r exeCute NeCEsAMy dOCuments.

~asm Suwiil

. i=d T TS T b

R e L
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ANNEXURE VI-SHAREHOLDER RESOLUTION

CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF MEMBERS OF L&T METRO RAIL
(HYDERABAD) LIMITED HELD ON 6" DAY OF MARCH 2025 VIA VIDEO-
CONFERENCING.

1ssuance of Non-Convertible Doboentures on Private Placement basis for an amount
not exceeding Rs.2,872 crore:

“RESOLVED THAT pursuant to the provisions of Sections 42, 71, 180 and all other
muoumm.amy.dmcmmmmzmammmw
(Prospectus and Allotment of Securities) Rules, 2014, Companies (Share Capital and
Debentures) Rules, 2014 (mmmumaymwmm)anmmw.
lwhmbdngin!oroo).wwanEmedlm(lmmm
ommmmwmu)wmmn.mmameowdm
(Usting Obligations and Disclosure Requirements) Regulations, 2015, (as amended from
mmm)mmmdamwmmmmmmuesdmmaho
W.mammmwmmumnwmwm
MMWMMCMMbhlmmummem
Mw.wmnmmummmm-dmmmwww)
mmmt«mmoxmm(amwdnww'qd
mdwwm(mm).hmorm
msnmummapdmwmmmmuoamwdzamw.m;
mmTmeMWHMWMMCM)Mmmmﬁ;
condilions s may be determined by the Board of Directors, during the 1 (One) year pe
cmi\omwmupcmdm‘lmm

mww.mwum.mmdmm.mmﬁ
m.m,m.oom.mmwmmu pantures.

the Debentures. é /
Hegimered OWce ¥ :

LR Matss Rl (Fpous dhatel) Linibed
mmm;uwmmwwuu.—mww "
Teb +¥) 40 220B0CK U1, Faa: #5) 80 JICRDTTL. Wt waren Himatre. I i
USSR LUV0L 3
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without requinng any further approval of the members of the Company and to do such
| m.deeds.msmdexoanealsumdowm.mdommgumlybemb’
giving effect to the above resolution

RESOLVED FURTHER THAT the consent of the Authorized Representative of the
Gommdedmaboandnhombygmm.dformafonwdmmnpmm
toNﬂdeS.lZofNCo«mﬂonAgmm.ndNﬂdos.l.Sdthosmm

Agreement

JICERTIFIED TRUE COPY/!
FOR L&T METRO RAIL (HYDERABAD) LIMITED

CHANDRACHUD D PALIWAL
HEAD - LEGAL & COMPANY SECRETARY
Membership No. F5577

Regintored OF e e

AT Nt il (rrpdetatad) Lavted
| mummwanmwmumthom

Teb #7140 2200000001, Faa #5140 22000771, Vel www Rt in

Gt RS I0OTG 20V OONU EL
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CERTIFIED TRUE COPY OF THE ORDINARY RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF MEMBERS OF LAT METRO RAIL
(HYDERABAD) LIMITED HELD ON 6™ DAY OF MARCH 2026 VIA VIDEO-
CONFERENCING.

Wd!«nmmdalrﬂabdmywﬂwumwmdm
gunnmwum&ToubtnUmmu(Pmohrofunccmpaw)hucmm
dhcmmdmwmuoudmmmlnmmuhmnm
debentures proposed to be lasued by the Company:

-nssmveormrwwmmnmwonzsocmmwemaowd
|m(u.wommwo-wownnmmm)w,msmh
Mwmdmmm.&ﬂmrwwm“
mmmnmummdhmmmmawduc«m.
Wummammumuww»nwu
mmmmmmmumbmmmw.
tummmoxamnmw\!mdonhaoﬁbyum)h
MW&TMoww(mmwduwmthw
of the debenture trustee an unconditional and irrevocable guarantee to secure the
discharge of tha obligations of the Company in respect of the non-convertible debentures
quwwmwamwmmnuadm
2872,00,00,000 (Rupees Two Thousand Eight Hundred Seventy Two Crore)
("Debentures”)

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authonised to discuss, negotiate, finalise, settle, modify, amend and execute such
documents, deeds, writings, papers and agreements as may be required, and do all such
acts, doeds, matters and things, as it may in its absolute discretion deem necessary,
proper or desirable, in connection with or In relation to the aforesaid resolution, and to
settle any question, difficulty or doubt that may arise in this regard, without requiring the

ot o

LT Mty ant (15 gder st | sttt

oyrier bt Mrtss ol Aduranll stien Bdong Uppd Mal Rosd Nagole mydersbiad Telwngans - W0001H
Tet o901 80 L20BU00 UL, dan. #5140 JIOROTTL, Wb warw Rmirs i

O VSN GX0APLC0E )
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Board of Directors of the Company 1o secure any further consent or approval of the
members of the Company *

IICERTIFIED TRUE COPY/
FOR L&T METRO RAIL (HYDERABAD) LIMITED

A ""W -~
- T ek
CHANDRACHUD D PALIWAL

HEAD - LEGAL & COMPANY SECRETARY
Membeorship No. FS§577

ahared UNcs
LT Mt o Bl (4 it aill) Lamiiiedd

Vgt sl Mt 10 Kb Aeberarnatt s iww Bosiding gyt Wk Moo, Mgt yber o, |riamgiia ~ SUS0HY
Tek +9) 69 220M00 01 Fan V01 40 JJOMTTL Wele wwvm Rsiri i

Cile S MOOT G0N 2L
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ANNEXURE VII-DUE DILIGENCE CERTIFICATE

ATSL/CO/2024-25/30443
Morch 07, 2028

fo

Stock Exchange !
Deor Sk / Modam,

SUBCISSUE OF UFTO 2.87.200 (IWO LAKH EIGHIY SEVEN THOUSAND AND IWO HUNDRED) SENIOR,
MSTED, UNSECURED, RATED, REDEEMABLE, NON-CONVERTIBLE DEBENTURES OF A FACE VALUE OF
£51.00.000 (RUPEES ONE LAKM) EACH OF AN AGGREGATE NOMINAL VALUE OF UP TO RS. ’
28.72.00.00.000 (RUPEES TWO THOUSAND FIGHT HUNDRED SEVENTY TWO CRORE ONLY) BY L&T ;
METRO RAIL (HYDERABAD) UMITED d

We. the debenture trustee(s) 1o the abave mentionad forthcoming ssue state as folows:

1} We have examined documents petiainng o he soid sue ond other such relevant
documents. reports and contifications

7) On me baws of such examination and of the dscussions with tha fisoer, iis directons and
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ANNEXURE VIII- ILLUSTRATION OF BOND CASHFLOWS

Key Information Document

Hlustration of Bond Cash Flows

L&T Metro Rail (Hyderabad) Limited

Issuer

Face Value (per security) Rs. 1,00,000
Issue Date/Date of Allotment April 28, 2025
Date of Redemption April 28, 2035

Tenure and Coupon Type Coupon type: Fixed
Tenor: 10 Years
Coupon Rate 7.55% per annum

Frequency of the Coupon Payment with
specified dates

Annually as set out in the following table:

I1st Coupon 28 April, 2026
2nd Coupon 28 April, 2027
3rd Coupon 28 April, 2028
| 4th Coupon 28 April, 2029
' 5th Coupon 28 April, 2030
6th Coupon 28 April, 2031
7th Coupon 28 April, 2032
8th Coupon 28 April, 2033
' 9th Coupon 28 April, 2034
[ 10th Coupon 28 April, 2035
Day Count Convention actual/actual
1" Coupon Tuesday, 28 April, 2026 365 7,550
2** Coupon Wednesday, 28 April, 2027 365 7,550
3 Coupon | Friday, 28 April, 2028 366 7,550
4" Coupon Monday, 30 April, 2029 365 7,550
5" Coupon Monday, 29 April, 2030 365 7,550
6" Coupon Monday, 28 April, 2031 365 7,550
7" Coupon Wednesday, 28 April, 2032 366 7,550
8% Coupon Thursday, 28 April, 2033 365 7,550
9™ Coupon Friday, 28 April, 2034 365 7,550
10" Coupon | Friday, 27 April, 2035 365 7,550
Principal Friday, 27 April, 2035 -
Repayment
Total

DISCLOSURE OF CASH FLOWS:

* The Cash Flow displayed above is calculated per debenture (face value of Rs. 1,00,000
»‘ ¢ val

*If the coupon payment date falls on a holiday, the payment may be ma

day, however the dates of the future coupon payments would be as per
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at the time of issuing the security. In other words, the subsequent coupon schedule would not be

disturbed merely because the payment date in respect of one particular coupon payment has been |
postponed earlier because of it having fallen on a holiday. No additional interest will be paid for such

days which fall on holiday.

* The cash flow has been prepared based on the best available information on holidays and could further

undergo change(s) in case of any scheduled and unscheduled holiday(s) and/or changes in money market

settlement day conventions by the Reserve bank of India/ SEBI.

* The cash flows are for illusirative purposes. |
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ANNEXURE IX
COVENANTS OF THE ISSUE

COVENANTS OF THE ISSUE
COVENANT TO PAY

The Company covenants with the Debenture Trustee that it shall pay to the Debenture Holders,
the Principal Amount of the Debentures on the Redemption Date and shall also pay Coupon on
the Debentures on each Coupon Payment Date in accordance with the Debenture Trust Deed
and this Key Information Document.

The Company covenants with the Debenture Trustee that it shall comply with all its obligations
under this Debenture Trust Deed and pay and repay all the monies payable by the Company
(including any applicable default interest, fees and costs and expenses) to the Debenture Trustee
and the Debenture Holder(s) pursuant to the terms of the Debenture Trust Deed.

Each of the payments required to be made by the Company to the Debenture Holders shall be
made by the Company from the Escrow Account in the manner set out under the Escrow
Agreement. The Company hereby agrees and confirms that the Company shall endeavour to
maintain in available funds in Aggregate Debenture Payout Sub-Sub Account, the amounts
which are payable by the Company on the relevant Payment Date at least 2 (Two) Business
Days in advance of such Payment Date, provided that it is hereby expressly clarified that the {
non-maintenance of the debt service payments 2 (Two) Business Days prior to each Payment
Date as aforesaid shall not constitute an ‘Event of Default’ or a breach of the terms and
conditions of the Escrow Agreement and a breach or Event of Default shall only occur if there
is a default in the discharge of the amounts due on the Payment Date and such default is not
cured within the applicable cure periods provided for under the Transaction Documents.

UTILISATION OF PROCEEDS OF THE DEBENTURES

The Company shall utilise the moneys received towards subscription of the Debentures solely
towards the Purpose. The Company shall not use the issue proceeds towards investment in
capital markets and real estate or any other purpose ineligible for bank finance by the RBI.

The Company shall provide to the Debenture Trustee at the end of each year from the Deemed
Date of Allotment, until the proceeds of the Debentures are fully utilised, a certificate from
statutory auditors of the Company with respect to the use of the proceeds raised through the
issue of Debentures. o

AFFIRMATIVE COVENANTS

The Company shall:

Keep at its registered office a register of Debenture Holder(s) inter alia con
addresses of the Debenture Holders, record of the subsequent transfers ¢
ownership. The Debenture Trustee and/ or the Debenture Holders or
person shall, as provided in Section 94 of the Act, be entitled to inspe
Debenture Holder(s) and to take copies of or extracts from the same
usual business hours;

Keep proper books of accounts as required by the Act and he
of all dealings and transactions of and in relation to the S¢
Company and keep the said books of account and all other
relating to the affairs of the Company at its registered offic
place or places where the books of account and docume
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the Company will ensure that all entries in the same relating to the Secured Assets and the
business of the Company shall at all reasonable times and upon prior advance notice be open
for inspection of the Debenture Trustee and such person or persons as the Debenture Trustee
shall, from time to time, in writing for that purpose, appoint.

Provide relevant documents/ information, as applicable, to enable the Debenture Trustee(s), the
Company shall submit the applicable reports/ certification required to be submitted in terms of
Regulation 56 of the LODR Regulations:

Furnish information required by the Debenture Trustee for the effective discharge of its duties
and obligations, including copies of reports, balance sheets, profit and loss account, etc.;

Intimate to the stock exchanges, depositories and debenture trustees the status of payment of
debt securities within one working day of payment/ redemption date.

While intimating the status of payment to debenture trustee(s), also intimate to debenture
trustee(s) that they have informed the status of payment or otherwise to the stock exchanges and
depositories.

Upon there being any change in the credit rating assigned to the Debentures, as soon as
reasonably practicable thereafter, provide a letter notifying the Debenture Trustee of such
change in the credit rating of the Debentures, and further also inform the Debenture Trustee
promptly in case there is any default in timely payment of Coupon or Redemption Amount or
both, or there is a breach of any covenants, terms or conditions by the Company in relation to
the Debentures under any Transaction Documents.

Inform the Debenture Trustee about any change in the nature and conduct of the business by
the Company before making such change;

Inform the Debenture Trustee of any amalgamation, merger or reconstruction scheme proposed
by the Company;

Intimate the Debenture Trustee regarding all covenants of the Issue (including side letters,
accelerated payment clause, etc.);

Comply with all directions/ guidelines issued by an Authority, with regard to the issue of
Debentures. Without prejudice to the generality of the foregoing, the Company agrees and
undertakes that the Company shall comply with the terms and conditions of the SEBI NCS
Regulations, the LODR Regulations, SEBI Circular and all other circulars and directions issued
by the SEBI which are applicable to the Company and the Issue, including without limitatig
Regulations 50, 51, 52 and 56 of the LODR Regulations and Regulation 49 of the SEBI NCS

Regulations;

Furnish to the Debenture Trustee details of all grievances received from the
Holder(s) and the steps taken by the Company to redress the same. At the
Debenture Holder(s), the Debenture Trustee shall, by notice to the Company
Company to take appropriate steps to redress such grievance and shall,
request of any Debenture Holder call a meeting of the Debenture Holders

respect of the Debentures, to enable the Debenture Trustee to subn
certification stipulated in the SEBI DT Circular;

Notify the Debenture Trustee of any major change in the compc
which may amount to change in control as defined in SEBI (£
and Takeovers) Regulations, 201 1;
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1.3.15 The Company is aware that in terms of Regulation 14 of the Debenture Trustees Regulations as
amended from time to time, the Debenture Trust Deed has to contain the matters specified in
Section 71 of the Companies Act, 2013 and Form No, SH.12 specified under the Companies
(Share Capital and Debentures) Rules, 2014. The Company hereby agrees to comply with all
the clauses of Form No. SH.12 as specified under the Companies (Share Capital and

Debentures) Rules, 2014 as if they are actually and physically incorporated herein in the [
Debenture Trust Deed; !

1.3.16 To the extent required under the debt listing agreement entered into between the Company and
BSE and under LODR Regulations submit to BSE, while submitting the quarterly / annual
financial results, the following line items along with the financial results:

(1) debt-equity ratio;

(ii) debt service coverage ratio;

(iii)  interest service coverage ratio;

(iv)  outstanding redeemable preference shares (quantity and value);
(v) capital redemption reserve/debenture redemption reserve;
(vi)  net worth;

(vii) et profit after tax:

(viii)  earnings per share;

(ix)  current ratio;

(x) long term debt to working capital;

(xi)  bad debts to Account receivable ratio;

(xii)  current liability ratio;

(xiii)  total debts to total assets:

(xiv)  debtors turnover;

(xv) inventory turnover;

(xvi) operating margin (%);

(xvii) net profit margin (%).

1.3.17 Confirm to the Debenture Trustee funding of the Aggregate Debentures Payout Sub-Sub-
Account as per the repayment schedule and shall also inform the occurrence of any ‘Funding
Shortfall Event’ as set out in this Key Information Document, promptly and in any event on
same date as the occurrence of such event,

1.3.18 Ensure, and/or cause the Registrars to the Issue and share transfer agent to forward the d
of Debenture Holder(s) to the Debenture Trustee at the time of allotment and therea
seventh working day of every next month in order to enable Debenture Trustee to
records updated and to communicate effectively with the Debenture Holders, esp
situations where Events of Default have occurred.

1.3.19 After the occurrence of an Event of Default and upon the Security hereby consti
enforceable, the Company hereby irrevocably and unconditionally ap; point:
Trustee to be the lawful attorney of the Company in the name and on be i
execute, sign and do any deeds, documents, assurances, acts and thing
opinion of the Debenture Trustee be necessary or expedient that the
sign and do for the purpose of carrying out any of the trusts of obliga
upon the Company by these presents or of giving to the Debentt
Owner(s) or to the Debenture Trustee on their behalf the full b
these presents and generally to use the name of the Company in
powers hereby conferred upon the Debenture Trustee or any rec

1.3.20 The Company undertakes that it shall at all times, ob

and maintained, in full force and effect (or where
authorizations required for the purposes of the tra 1sé

"
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Documents, non-procuring or non-renewal whereof shall have a material adverse effect on the
ability of the Company to repay the Debentures.

The Company shall fumish the following to the Debenture Trustee: !

(a) its duly audited annual accounts, within 180 (One Hundred and Eighty) days from the
close of its accounting year;

(b) copy of the un-audited or audited financial results on a quarterly basis on the same day ,
the information is submitted to stock exchanges i.¢. within 45 (Forty-Five) days from the |
end of the relevant quarter or within such timelines as prescribed under Applicable Law;

(¢) ahalf-yearly certificate (or at such other periodicity as may be specified under Applicable ¢
Law) along with half yearly results from the statutory auditor regarding compliance with s
all the covenants, in respect of the Debentures in the manner specified by SEBI and to
the extent required under Applicable Law from time to time;

(d)  onquarterly (or at such other periodicity as may be specified under Applicable Law) basis
submit to Debenture Trustee a certificate by its statutory auditor regarding compliance
with the financial covenants in relation to the Debentures and to the extent required under
Applicable Law from time to time.

The Company declares and undentakes that it has obtained the necessary permissions as may be
required, for entering into the Transaction Documents, and shall execute the same within the
time frame prescribed under the relevant SEBI regulations and circulars and furthermore, shall
submit such Transaction Documents 1o the stock exchange for uploading on its website (as
applicable), within 5 (five) days of execution of the same. :

All cash flows of the Company shall flow through the Escrow Account maintained with Escrow
Bank in accordance with the Escrow Agreement read with Supplementary Escrow Agreement.

NOTICE OF WINDING UP OR OTHER LEGAL PROCESS

The Company shall promptly inform the Debenture Trustee if it has notice of any application
for winding-up having been made or any statutory notice of winding up under the provisions of
the Act, or any other notice under any other Act relating to winding-up.

ADVERSE CHANGES IN PROFITS AND PRODUCTION

The Company shall promptly inform the Debenture Trustee of the happening of any events
having an a substantial and material adverse effect on the Company’s profits or business and of
any material changes in the operations of the Company.

COSTS AND EXPENSES -

The Company shall pay all costs, charges and expenses in any way incurred by the D
Trustee towards protection of Debenture Holders® interests, including traveling
allowances and such taxes, duties, costs, charges and expenses in connection wil o
the issue of Debentures.

PAY STAMP DUTY

The Company shall pay all such stamp duty (including any additional
taxes, charges and penalties in relation to the issuance of the D
Company may be required to pay according to the laws for the t

and in the event of the Company failing to pay such stamp duty, oth
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as aforesaid, the Debenture Trustee will be at liberty (but shall not be bound) to pay the same f
and the Company shall reimburse the same to the Debenture Trustee on demand. :

FURNISH INFORMATION TO THE DEBENTURE TRUSTEE

The Company shall give to the Debenture Trustee or its nominee(s) such information/copies of
relevant extracts as they shall require as to all matters relating to the business of the Company
or any part thereof and to investigate the affairs thereof and the Company shall allow the
Debenture Trustee to make such examination and investigation as and when felt necessary and
shall furnish it with all such information as they may require and shall pay all costs, charges and
expenses incidental to such examination and investigation;

The Company shall furnish quarterly report to the Debenture Trustee containing the following
particulars:

(1) Updated list of the names and addresses of the Debenture Holders.
(i1) Details of the Coupon due, but unpaid and reasons thereof

(iii)  Details of payment of Coupon made on the Debentures in the immediately preceding
calendar quarter;

(iv)  The number and nature of grievances received from the Debenture Holders and (a)
resolved by the Company (b) unresolved by the Company and the reasons for the same;
and

The Company shall promptly and expeditiously attend to and redress the grievances, if any, of
the Debenture Holders. The Company further undertakes that it shall promptly comply with the
suggestions and directions that may be given in this regard, from time to time, by the Debenture
Trustee and shall advise the Debenture Trustee periodically of the compliance.

CONFIRMATION

The Company affirms that all necessary disclosures have been made in the Offer Documet
required under Applicable Laws. '

DEBENTURE REDEMPTION RESERVE

The Company hereby agrees and undertakes that it shall create a debenture redemption
in accordance with the provisions of the Act, and if during the currency of these
guidelines are formulated (or modified or revised) by any Authority havir
law in respect of creation of debenture redemption reserve applicable to
Company shall duly abide by such guidelines to the extent that such guide
to the Debentures and execute all such supplemental letters, ag

modifications as may be required by the Debenture Holders or the
the Company shall submit to the Debenture Trustee a certificate ¢
centifying that the Company has transferred a suitable sum to the de
at the end of each financial year.

PURCHASE AND RE-SALE OF DEBENTURES

The Company will have the power, subject to its Memorang "
fulfilment of conditions specified under Applicable Law
NCS Regulations, exercisable at its absolute discretio
purchase the Debentures at discount, at par or premi
redemption. Such Debentures may, at the option of
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at such a price and on such terms and conditions as the Company may deem fit and as may be
permitted by Applicable Laws.

NEGATIVE COVENANTS
Without the prior intimation to the Debenture Trustee, the Company shall not:
Dividend

Declare or pay any dividend to its shareholders at any time during the term of the Debentures
without prior approval of the Debenture Trustee, unless it has paid the instalment of Principal |
Amount and Coupon then due and payable on the Debentures, or has made satisfactory “
provisions for making such payment. Notwithstanding to the above, if the Company has
defaulted in payment of Coupon or Redemption Amounts in respect of Debentures or in creation
of Security in accordance with the terms of the Offer Document, any distribution of dividend
shall require approval of the Debenture Trustee.

Management

Induct a person who is a director on the Board of a company which has been identified as a
willful defaulter.

AUTHORISATION

In terms of the SEBI Circular (as the same may be modified or amended from time to time), the
Company hereby submits the following bank account details from which it proposes to pay the
redemption and Coupon amount and hereby pre-authorises Debenture Trustee to seek debt
redemption payment and Coupon payment related information from the said bank (*Account
Bank™). The Company hereby further agrees and confirms that the Company shall submit a
letter duly acknowledged by the Account Bank agreeing to provide debt redemption payment
and Coupon payment related information to the Debenture Trustee.

Name of Bank :- State Bank of India

Account No. - 32234583501

Branch address :- CCG Branch, Anand Banjara Colony,
Road No 12, Banjara Hills
Hyderabad - 500034

Email address - csoamtl.ccghyd@sbi.co.in

The Company hereby further agrees and undertakes that it shall also
Trustee and Debenture Holders of any change in above bank details with
of such change. -

For the purposes of this Key Information Document, the folloy
the meanings assigned to them: TSR

“Applicable Law” shall mean any statute, law, regulation, ordil
judgment, order, decree, bye-law, directive, guideline, bind
or other governmental restriction or any similar form of de
interpretation or administration having the force of of
having jurisdiction over the matter in question, whe
Trust Deed or at any time hereafter;

“ Authority” shall mean the government of Ini
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or any ministry, department, local authority, board, statutory or regulatory authority,
instrumentality, agency, corporation (to the extent acting in a legislative, judicial or
administrative capacity and not as a contracting party with the Company) or commission under
the direct or indirect control of the government of India or the government of any other state of
India or any political subdivision of any of them or owned or controlled by the government of
India or the government of any other state of India or any of their subdivisions, or any court,
tribunal or judicial body within India or any legislative, judicial or executive authority,
department, ministry of public or statutory Person whether autonomous or not, of the
government of India;

“Debenture Trustee Regulation” shall mean the SEBI (Debenture Trustee) Regulations, 1993,
as amended from time to time.

“Payment Date” shall mean:
(i) a Coupon Payment Date; or
(ii) Redemption Date; or

(iii)  a date when any sum is due and payable under the Transaction Documents; or

(iv)  adate when any of the above are jointly payable;
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ANNEXURE X
REMUNERATION OF DIRECTORS

2024-2025 495,01,052
Reddy
2. Mr. KVB 2025-2026 495,01,052
Reddy






