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Key Information Document for issue of Debentures on a private placement basis dated: [®] 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 shareholders of the Issuer
on March 6, 2025, the Board of Directors of the Issuer on March 6, 2025 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 IS 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 PAPER 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:
https://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: https://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, 2025 by India Ratings and Research Private
Limited assigning the aforementioned rating in relation to the Issue is annexed hereto and marked as
Annexure I.

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
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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
amount of securities offered, and
issue size (base issue or green
shoe), as may be applicable

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).

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 860,00,00,000/-
(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
issue including the amount
undertaken to be underwritten by
the underwriters

NIL

Coupon Rate 7.55% per annum
Coupon Payment Frequency Annual on each Coupon Payment Date.
Redemption Date April 28, 2035

Redemption Amount

At pari.e. 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;
(d) Regional Rural Banks;

(e) Cooperative bank authorised to invest in Debentures;

® Non-banking finance companies;

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

)] 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) eligible 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
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.

Issuer’s Absolute Responsibility Clause
The Issuer, having made all reasonable inquiries, 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

Sr. 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

A AXIS TRUSTEE

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

for the Issue Address: Crisil House, Central Avenue, Hiranandani
Business Park, Mumbai - 400076

Telephone: 022 -33423000

Email: hemant.bilay@crisil.com

Contact person: Hemanth Bilay

CRISIL

An SEP Glokal Campasy

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

A Fitch Group Company
3. | Registrar to 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 24994200
Fax: 022-49142503
Website: www.ndml.in
Email: nilesh@nsdl.co.in
[ ]

NSDL
Database
M EII'Il'IgEl"I'IEI]t

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@mbrc.co.in

Contact person: Mr M V Ramana Murthy

5. | Legal Counsel to the Issuer Name: AZB & Partners
Logo: m}
AZB & PARTNERS

ADVOCATES & SOLICITORS

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 | [e] 2025

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

No.

8. The nature, number, price and | Base Issue Size: Issuance of up to 2,87,200 (Two Lakh
amount of securities offered | Eighty Seven Thousand Two Hundred) rated, redeemable,
and issue size (base issue or | 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 Issue: 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, 2025
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 | mechanism as per the EBP Guidelines in relation to the
book mechanism and details | issuance of Debentures under this Key Information
pertaining to the uploading the | Document. The final subscription to the Debentures shall
Key Information Document on | be made by the Eligible Investors through the electronic
the Electronic Book Provider | book mechanism provided by BSE in line with the EBP
Platform, if applicable. 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
No.

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

Details of | Base Issue 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 FEight 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 Only)

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:

1. Aditya Birla | ADITYA
Sunlife Asset | BIRLA SUN
Management | LIFE
Company Ltd. | 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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Key Information Document

Sr. Particulars Relevant Disclosure
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.
2. 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.
5. 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
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Issue (NECS), Real Time Gross Settlement
(RTGS) or National Electronic Funds
Transfer (NEFT)

Settlement | T+1

cycle

13.

Specific declaration
requested by BSE: non- equity
regulatory capital

This issue of Debentures does not form part of non-equity
regulatory capital mentioned under Chapter V of the
SEBI NCS Regulations.

The face value of each Debenture is INR 1,00,000/-
(Indian Rupees One Lakh Only).
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SECTION II
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
governmental 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

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

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
Date

Payment

shall mean the date on which the Coupon is to be paid to the Debenture
Holders as set out in paragraph 1.7 (a) (Issue 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
SEBI.

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,
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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 Depository 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 Any government authority, statutory authority, government department,

Authority 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, 2015, 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
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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 payment 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 Master Circular for issue and listing of Non-convertible Securities,

SEBI Circular Securitised Debt Instruments, Security Receipts, Municipal Debt Securities
and Commercial Paper dated May 22, 2024 (as amended from time to time)

Substitution shall mean the substitution agreement dated December 30, 2021, executed

Agreement between the Issuer, Axis Trustee Services Limited (on behalf of Senior
Lenders) and the GoTS
Any assignment or relinquishment or transfer of rights (including by way of
sub-licensing of rights) by the Company in relation to Real Estate

TDR Monetisation 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

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;
(i1) the deed of hypothecation to be executed between the Company and
the Debenture Trustee;
(ii1) the Debenture Trustee Agreement;
(iv) the Deed of Guarantee;
v) the Escrow Agreement;
(vi)  the Supplementary Escrow Agreement;
(vil)  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:

(1) 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;

(i1) 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 SEBL |

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

13
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SECTION III
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 public, 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 who
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 to 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 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.

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 Issuer 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 distinctly 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 / Investors 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 solely 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 after 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
to 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 investment, 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 investing 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 to
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
ID 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 their/its 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 from 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 | 37.61% 0.11%

2. Structuring Advisor’s fee Rs 3,27,83,880 | 37.61% 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/- | 0.11% 0.00%
Issue

6. | Fees payable to the legal advisors Rs. 17,00,000/- | 1.95% 0.01%

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

8. | Fees payable to the regulators Rs. 1,00,000/- | 0.11% 0.00%
including the stock exchanges

9. | Expenses incurred on printing and Rs. 1,00,000/- | 0.11% 0.00%

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

nomenclature

Rating Agency fee Rs 28,00,000/- | 3.21% 0.01%
Debenture Trustee fee Rs 8,00,000/- 0.92% 0.00%
Settlement Guarantee Fund Rs. 16.47% 0.05%

1,43,60,000/-

Stamp Duty on issuance of Debentures | 16,38,500/- 1.88% 0.01%
and Transaction Documents

Total 8,71,66,260 100.00% 0.30%

*

The above fees are on an estimate 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
IAfter 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 III.

14 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 III (Day count convention, disclosure of cash flows and other
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.

1.5 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
1.6 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 IV 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.
1.7 Issue Details applicable for this issuance of the Debentures under this Key Information
Document.
(a) Issue Details
Security Name 7.55% LTMRHL 2035
Issuer L&T Metro Rail (Hyderabad) 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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Nature of Instrument

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.

Seniority Senior

Mode of Issue Private Placement

Arranger A. K. Capital Services Limited

Structuring Advisor Mavuca Capital Advisors Pvt. Ltd

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;

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

(d) Regional Rural Banks;

(e) Cooperative bank authorised to invest in Debentures;

() Non-banking finance companies;

(2) Companies, Bodies Corporate authorised to invest
in Debentures;

(h) Insurance Companies;

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

(k) Pension Funds, Provident funds;

0))] 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 Crisii 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

Subscription

Option to retain | NA

oversubscription

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
executed between the Government of Telangana (erstwhile Government
of Andhra Pradesh) and the Issuer as Concessionaire (as amended from
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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 Issue 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.

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

Not Applicable

Details of Utilization
of proceeds

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

Anchor Investors

The following will be the anchor investors for the Issue:

1. Aditya Birla Sunlife Asset | ADITYA BIRLA SUN
Management Company Ltd. 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

5. 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

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

non-anchor portion

available for bidding

on EBP)

Quantum of | The anchor portion of the Issue is not exceeding 30% of Base Issue Size

Allocation to each

of the Debentures, i.e. INR 860,00,00,000/- (Rupees Eight Hundred a3d
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Anchor Investor

Sixty Crores Only), to be allocated as follows:

1. Aditya Birla Sunlife Asset Management | 300,00,00,000
Company Ltd.

2. Nippon Mutual Fund 180,00,00,000

3. Axis Mutual Fund 120,00,00,000

4. HDFC Asset Management Company Ltd. 90,00,00,000

5. HDFC Standard Life Insurance Company | 90,00,00,000
Ltd.

6. Kotak Mutual Fund 80,00,00,000

Total 860,00,00,000

Terms of Anchor
Investors

At par with face value of Debentures

Cumulative / non-

cumulative, in case of

NA

dividend
Coupon Rate 7.55% per annum
Step up/ Step Down | NA
Coupon Rate
Coupon Payment | Annual on each Coupon Payment Date.
Frequency
Coupon payment Date
_CouponPayment [ Coupon PaymentDate |
1st 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
Application Money 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




Key Information Document

Private & Confidential
For Private Circulation Only

(This Key Information Document is neither a prospectus nor a statement in lieu of a prospectus)

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 i.e. 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) years

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

Nil

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 set 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
to the Debenture Holder of the amount set out in the Early Redemption
Notice as payable 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”):

(1) The shareholding of the Promoter Group in the Issuer falls bebgw
26%; or
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(i1) The Promoter Group ceases to have Control of the Issuer; or

(ii1)  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
(iii) above.

In the event that the Issuer is desirous of exercising the Control
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
Notice”), 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™). It 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, $he
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. 1,00,000 (One Lakh Only) and in
multiples of 1 (one) Debenture thereafter

Issue Timing:

Issue  Opening
Date
Issue Closing
Date

Date of Earliest
Closing of Issue

April 25, 2025

April 25, 2025

N.A.

Pay-in Date April 28, 2025

Deemed Date of | April 28, 2025

Allotment
Issuance 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 | Coupon Payment Dates: April 28, 2026 and each anniversary thereof until

Interest/Dividend /
redemption dates

redemption of Debentures

Redemption Date for Debentures: April 28, 2035

Business
Convention

Day

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




Key Information Document Private & Confidential
For Private Circulation Only
(This Key Information Document is neither a prospectus nor a statement in lieu of a prospectus)

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:

“Escrow 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




Key Information Document

Private & Confidential
For Private Circulation Only

(This Key Information Document is neither a prospectus nor a statement in lieu of a prospectus)

“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 investments as the
Issuer may deem fit from time to time.

Description regarding
Security (where
applicable) including
type of  security
(movable/immovable
tangible etc.), 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”):

(1) 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;

(ii)

Provided that:
(a) 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;

(b) 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.
(i)  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;

Provided that the security interest set out above shall be limiteg|fo
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;

(i1) the Issuer shall create and perfect the security stated hereinabove
for the benefit of Debenture Holders as security for the
Debentures;

(ii1) 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 pari 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 —

(i) existing lenders of the Issuer; and

(i1) any other persons from whom the Issuer 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) It 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 Outstanding, the Issuer shall be entitled to create a further
security interests over all or any part of the Secured Assets on a
first ranking pari passu or on a second ranking basis in favour of/
for the benefit of any of the New Lenders.

(i1) The Debenture Trustee and the Debenture Holders confirm that this
paragraph represent its consent to the Issuer and no separate
consents or permissions will be required by the Issuer to underfﬁ(e
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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
Monetisation;

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 Issuer in this regard,
issue such letters, documents or evidences, as may be required by
the Issuer 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.

(i)

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

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

NA

Transaction
Documents

1. General Information Document and this Key Information
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 g]ie
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 | e An up-to-date certified true copy of the Memorandum and Articles
to Disbursement 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
setting 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.

. 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 o Any other actions required to be completed as conditions
subsequent under the terms of the other Transaction Documents.
Event of Default 1. 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 begn
given by the Issuer to the Debenture Holders or Debenture Trus%ee
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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.
5. 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.

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 receipt 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;

2. 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):

(1) to enter upon and take possession of the Secured Assets as
per the provisions of the Debenture Trust Deed;
(i1) 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
Bankruptcy Code, 2016 (wherever applicable), sale
without intervention of Court under Section 69 of Transfer
of Property Act, 1882 or any other Applicable Law.

5. 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 Agreement.

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 Shareholders 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 Issuer 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)
(ii)

(ii1)

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 documgnt
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 60 days.

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 days.

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

Debenture Trustee
Risk factors | As specified in Section III 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 ISIN.

(b) 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 trustee with the issuer in accordance with regulation
13 of the Securities and Exchange Board of India (Debenture Trustees)
Regulations, 1993 made accessible 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: debenturetrustee@axistrustee.in

The remuneration of the Debenture Trustee shall be as per the offer letter bearing
reference no. ATSL/CO/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 Anmnexure V. The copy of the Debenture Trustee
Agreement shall be accessible at
https://Itmetrohyderabad.in/Investors/L TMetroDebentureTrustAgreement.pdf.

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 towards 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 SEBI, 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, 2021, 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.

1.8 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

1.9 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 ven(;!(;rs.
Provided further that for the remaining vendors, such details may be provided on an
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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

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

(i1) break-up of the cost of the project for which the money is being raised: NA

(iiil)  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) (Issue 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 Larsen and Toubro Limited A. K. Capital Services
Limited

AZB & PARTNERS

ADVOCATES & SOLICITORS

Address: AZB House,
Peninsula Corporate Park, | 4 qqresses: L&T House, Ballard | Address: Unit No. 603, 6th

Ganpatrao Kadam Marg’ Estate, Mumbai — 400001, | Floor, Windsor, Off CST

Lower Parel, Mumbai 400 | yrono ' Road, Kalina, Santacruz

o3 (East), Mumbai - 400 098
(India)

Website: Website:

www.azbpartners.com

Email: gautam.ganjawala

BUILDING BONDS

www.larsentoubro.com Website:
www.akgroup.co.in

Email:

@azbpartners.com Subhodh.Shetty@larsentoubro.c | Email:
akmumbai@akgroup.co.in

Tel: 91 22 4072 9999 om (@akgroup
Telephone number: 022 Telephone: +91 22 6754

Contact  Person:  Mr. 6500

. . 67525656

Gautam Ganjawala, Senior

Partner Contact person: Subhodh Shetty | Contact Person: Mr.
(Secretarial - L&T House) Ashish Agarwal

1.2 The list of documents which have been executed in connection with the Issue and subscription

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;

® the Supplementary Escrow Agreement;

(2) the Substitution Agreement;

(h) the General Information Document and this Key Information Document;

6)] 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 who 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 AppliGsble

Private & Confidential
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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 transfer 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

(@) 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 mays, 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 sharecholders o?her
than those available to them under the Act. The Debentures shall not confer upon the Debenture
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Holder the right to receive notice(s) or to attend and to vote at any general meeting(s) of the
shareholders of the Issuer.

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.

(b) 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.

Right to accept or reject Applications

The Board of Directors of the Issuer 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.

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”.

(©) 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.

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.

Application Procedure 1
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(a) During the period of the issue, investors can subscribe 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.

1.13  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 ICCL are as under:
Beneficiary Name: INDIAN CLEARING CORPORATION LTD
Beneficiary Bank : ICICI Bank
Account Number: ICCLEB
IFSC Code : ICIC0000106
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:

D Scheduled Commercial Banks;

(1D Financial Institutions;

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

(IV)  Regional Rural Banks;

V) Cooperative bank authorised to invest in Debentures;

(VI)  Non-banking finance companies;

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

(IX)  Insurance companies; 42
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X) Investment holding companies of high net worth individuals;

(XI)  Mutual Funds;

(XII) Pension funds , provident funds;

(XIIT) 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 - ID) appearing in the Application Form under the heading “Details for
Issue of Debentures in Electronic/Dematerialised Form”.

(©) 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.

® 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 t% 3the
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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. The Coupon will be calculated and paid
upto the actual payment date.

(d) In the event the Record Date falls on a day which is not a Business Dayz‘ 4the
immediately preceding Business Day shall be considered as the Record Date
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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 [ssuer 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.

1.25  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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(©) 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
GENERAL INFORMATION OF THE COMPANY

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

Date of incorporation of the Company:
August 24, 2010

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.

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

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

No Nan.le . and 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 Iyer 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 MD, 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 Mabharashtra, INDIA Officer, Larsen &
Toubro Ltd.
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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Sr.
No

Name and

Designation DIN Address Occupation

Independent
Director

Arabandi Venu | DIN: H. No. 931, Sector-39, Chandigarh - | Independent
Prasad 0105422 | 160036 Director

Independent 7
Director

1.6

1.7

1.8

1.9

1.10

Management’s perception of risk factors:
Refer to Section III of General Information Document.

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

(©) Deposits and interest thereon: NIL

(d) Loan from any bank or financial institution and interest thereon: NIL

Name, designation, address and phone number, email ID 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.paliwal@ltmetro.com

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 24994200

Fax: 022-49142503

Website: www.ndml.in

Email: nilesh@nsdl.co.in

Valuation Agency
NA
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@mbrc.co.in

Contact person: Mr M V Ramana Murthy 49
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1.12
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 IV 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, 2025, 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
VI 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) (Issue 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 post 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

NIL

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

NA

Amount which the Company intends to
raise by way of proposed offer of
securities

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

Terms of raising of securities:

Duration, if applicable shall

Deemed

date

to be

mean
falling at the expiry of 10
(Ten) years

Allotment, being April
28, 2035, or such other

Debentures are required

accordance
Transaction Documents.

the date

from the

Date of

on which

in
the

redeemed
with

Rate of dividend or rate
of interest

7.55% per annum

Mode of Payment Refer

paragraph
(Payment Instructions) of
this Section V above

1.15

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 | NA

the Issue

Pay-in date April 28, 2025

Deemed Date of April 28, 2025

Allotment

Purpose and objects of the offer

Refer to paragraph 1.7 (a) (Issue 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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Principle terms of assets charged as

security, if applicable

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

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

and Tribunals

future operations

NIL

The pre-issue and post-issue shareholding 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 1 0
(including
Non-resident
Indians
(NRIs))
Govt.
Telangana,
Secretariat
Hyderabad

of

1 0

Sub-total (B) | 1 0

1 0

Grand Total
(A+B)

741,30,00,000 100.00

741,30,00,000 100.00

Mode of payment for subscription:

Refer paragraph 1.15 (Payment Instructions) of Section IV 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
year 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 2025-
26.

Related party transactions entered during the
last three financial years 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 ]
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transaction 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.

Summary of reservations or qualifications or
adverse remarks of auditors in the last five
financial years 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 available
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 (inRs.) | (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
e shares
Total - - - -
amount of
preferenc
e shares
Size of the | Aggregate Issue Size of X 2872,00,00,000 (Rupees Two Thousand Eight Hundred
Present offer | and Seventy Two Crores)

Paid-up a.
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 Face
Value of INR 10 each

7413,00,00,000

b. After the
conversion
of
Convertibl
e
Instrument
S af
applicable)

Share
Premium
Account:

b. Not applicable

a. Befor
e the | NIL
offer:

b. After
the NIL
offer:
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Number and
price at which
each of the
allotments
were made in
the last one
year preceding
the date of the
private
placement
offer cum
application
letter

Date offNo’s oflPrice PerlAmount [Basis

Allotment [Equity Shares|Share (Rs) |(Rs. In Crs)

01.02.24
02.02.24
03.02.24

1000.00
990.00
78.40

100,00,00,000/10.00
99,00,00,000 10.00
78,40,00,000 |10.00

Rights Issue

Rights Issue

Rights Issue

Profits of the
Company,
before and
after making
provision for
tax, for the
three financial
years
immediately
preceding the
date of issue of

FY 23-24
-5,55,04,09,814

FY 22-23
-13,15,95,20,500

FY 21-22
-17,46,21,27,717

Particulars
Profit /
before tax
Profit / loss after
tax

loss

-5,55,04,09,814

-13,15,95,20,500 | -17,46,21,27,717

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

g}zcemerrjlrtwate for the year ended March 31, 2925 will be ﬁlgd with the. stock exchange and

offer cum submltte?d to the debenture trustee in accordance with the requirements of the LODR
L Regulations.

application

letter

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
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
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application
letter

Audited Cash
Flow
Statement for
the three years
immediately
preceding the
date of issue of

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
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

private for the year 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 payment of
dividend or interest or repayment of non-convertible securities, is guaranteed by the Central
Government;

(©) 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;

® 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.

(2) 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
IITI 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
AVRS Sharma

Authorised Signatory

[o]
Authorised Signatory

Place: Hyderabad >8
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Date: [e], 2025
ANNEXURE I- LATEST CREDIT RATING AGENCIES PRESS RELEASE

CRISIL Limited

CONFIDENTLAL

RLATMBHLA3646ZNCDE2S 111 10K 68554037
March 07, 2025

Mr. AVR Srimivasa Sharma

Chief Financaal Officer

L&T Metro Hail (Hyderabad) Limited
Hyderabad Metro Rail Administrative Budldang,
Uppal Main Road

Hyderahad - SO0039

LR ]

Diear Mr. AVE Srinivasa Sharma,

Re: Crisil Hating on the Bs. 2872 Crore Non Convertible Debentures™ of L&T Metro Hail {Hyderabad) Limited
W refer 1o your request For a rating for the captioned Debl instrument.

Crisil Ratings has, after due consideration, ssigned a Proveional Crisil AAA (CE) MSable (pronounced as Provisaonal Crisil wiple A
credil enbancement ratmg with Stable outlook) rating 1o the captioned Debt instrument. Securites with this rting are considered 10 have
the highest degree of safety regarding tmely servicing of fimancial obligations. Such securities carry lowest credin sk,

Kmdly note that the provisional rating will be converted w final rating after Crisil Ratings receives Following transaction dibcuments
duly executed and confirmations on completnon of the followmg pending sleps, withm 90 days from the date of ssuance of the
mstrument and o the satisfaction of Crsil Raimgs.

»  Fiancing agreements and signed term sheet in Boe with lerms assessed are execubed

The fimal rating assigned afver end of 90 days (or following an extension of upto 90 days, if any, granted by the rating committee of
Crisi] Ratings after considering case specific considerations) shall be consistent with the available documents or completed steps, as
applicable. Crzal Ratings will isswe a final rating letter on receipt of documents a3 mentionsd shove.

PFlease note that, in arriving at the ratings, Crisil Ratings has assomed that the represemtations made by LTMBEHL are true and that the
structure, shall work and operate as represented by LTMRHL. Crisil Ratings does not guarsniee the accuracy, adeguacy, or
completeneds of the representations made by you o Crigil Batings andfor the representations made in the transaction documents. Crisil
Ranings is not respongable for any acts of commission or omzssion of the LTMEHL andfor the Trustee.

As per our Rating Agreement, Crisil Ratings would disseminate the ratings, along with the outlook, through s publications and other
media, and keep the mimgs, along with the outlook, under survelllance aver the life of the instrumentfacility. Crsil Ratngs reserves the
right 1o withdraw, or revise the ratings, along with the oslook, al any time, on the basis of new miormation, or unavailability of
mirmation, or other circunstances which Crisil Ratings believes may have an mmpact on the ratings. Mease vasit woaw.ensilmatings.com
and search with the name of thee rated entity o acoess the latest rating's.

As per SEBI creular (ref no: CIRAMINDEN 72013, dated October 22, 2013) on centralized database for corporate bonda/debentures,
you are required o provide miemational securities wdentification number (ISIN; along with the reference number and the date of the
ratimg letter) of all bondidebenre swmees made againg this rating lener w ws. The crcular also requires you 1o share this information
with us within 2 days after the allviment of the ISIN. Further, SEBI carcular dated June 30, 2017 (ref. no. SEBL HOY MIRSIY MIRSD/
CIRS B 20T 71), requires you o inform Crisil Ratings with the details of Securities as per the format precribed, refer Annexure A,
mmmeediately but ot later tham seven (7) days from the date of placing the debt security. We request you 1o mail us all the necessary and
relevant mformation at debtisswe(@orisal com. This will ensble Crisil Ratings w verify and confimm 1o the depositories, mncluding NSDL
and CDEL, the ISIN detadls of debt rated by us, as required by SEBL Feel free o contact us o debtisseei@enisil com for any clarification
you may need.

Should you requine any clarification, please feel free w get in touch with us.

With warm regands,
e
Y ouwrs sincenely, - CRISIL
Bl l - e
i el T
Parth Shak Nivedita Shibu
Associate DMrector - Cnsil Ratings Director - Crisil Ratings

Disciaimar: A rating by Crisd Hal mffocts Cnsd Ralngs” cumon! opinion on the Wnlood of imedy payment of the obiigations undor the raled instumen, and doas
mmmuﬁduﬁmmﬁmﬁmmmsnumdmnhmmnymmzurwmnymwammr
considers rollabie. Cnst' Raings does nal guamanfes Mo completenass or accuracy of the informadion on which Me radng b hased. A rating by Crisd Riatings is mof @
rocommendaion fo buy / sel or hold Me rafed insturment; & doos nol commant on Me marke! price or safaédTy for @ pardcular invesiar. Crisil has a practios of
keeping af its ratings undor sunveilance and falings ane revised as and when ChTumsiances o wamant Casl Ratings is nof responsibie for any amors and aspeckaily
states that & has na financial laidity wihat sosvar i Mg # ursans § # of ffs ratings. Crisil Radngs’ cnfana are avalksbie wihow! ohange fo
the pubilc on the wab sie, www.crsdlaling. com. Cnisl Ratings or £ assocldes may have other oc i s With fhe company . For the lalest rating
inormaban on any instrument o any oompany ralpd by Crsd Ranngs, please wist wwwcrisilrlingscom of confacl Cusiomer Sendoe Helpdesk af
Conisin pasilooim ar af 1800 267 1307

Crisil Ratings Limited
Corparate |dentity Number: UST100MH2019PLCI28247

Oiffice Address: Lightbridge IT Park, Saki \ihar Road, Andheri East, Mumbai - 400 072, India
Registared Offica Address: CRISIL House, Central Avenue, Hiranandani Business Park, Powal, Mumbal — 400 076, India. a company of S&F Global
Phona: +81 22 6137 3000 | waw.crisilrafings.com
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Crisil
Ratings
CONFIDENTIAL
FL/LTMFPHL 364622 NCDv0425/113391/168554037
April 03, 2025
Mr. AVR Srimivasa Sharma
Chief Financial Officer
L&T Metro Rail (Hyderabad) Limited
Hyderabad Metro Fail Administrative Buildmg,
Uppal Main Road, Hyderabad - 500038
9949000020

Dear Mr. AVE Srinivasa Shamma,
Be: Crisil rating on the B 2872 Crore Non Convertible Debentures® of L&T Metro Rail (Hyderabad) Limited (L TAMERHL)

All ratings assigned by Crisil Fadngs are kept under contimous surveillance and review.

Please refer to our rating lerer daved March 07, 2025 bearing Ref no: ELLTMEHL/ 364622/ MCD0325/ 111110/ 168554037

Fatng outstanding on the captioned debt instmments is “Provisional Crisil AAA (CE) Stable” (pronoumced as “Provisionsl Crisil miple A credit
enhancement rating” with Stable outlook). Securities with this mting are considered to have the hishest degres of safety regarding timely
servicing of financial obligations. Such seoarites carmy lowest credit nsk The rafing has been reaffimmed based on the credit enhancement
stractare &5 commmmicated and agreed to Crisil Batings.

Eindly note that the provisional rating will be converted to final rating after Crisil Batings receives following tansaction documents duby
execnted and confinnstions on completon of the following pending steps, within 80 days from the date of issuance of the instiment and to the
satisfaction of Crisil Fatings.

*  Financing agreements and signed term shest in line with temms asseszed are exsonted

*  The provisionsl rating shall be converted into a final rating after receipt of Tansaction dooaments duly executed and on confinmstion
of complation of pending steps within 00 days fom the date of issuance of the proposed NCDs.

The finzl rating assizned after end of 90 days (or following an extension of upto 0 days, if any, sranted by the rating commirtes of Crisil
Fatngs after considering case specific considerations) shall be consistent with the availsble dequmments or completed steps, as applicable. Crisil
Famngs will issne 3 fnal rating letter on receipt of deouments as menfioned above.

Plaaze note that, in amiving at the ratings, Crisil Batings has asnumed thst the representations made by LTMEHL are me and that the stucture,
shall work and operate as represented by LTMPHL. Crisil Bafings does not guarantee the acouracy, adequacy, or completensss of the
representafions made by you to Crisil Fagngs and'or the representations made in the fransacton documents. Crisil Batings 15 not responsible for
any acts of commission or omission of the LTMPHL and/or the Trostee.

As per owr Bating A gresment, Crisil Batngs would disseminate the ratings, along with the outlook, throush its publications and other media,
and keep the ratings, along with the outlook, under surveillance owver the life of the instrument'facility. Crisil Fatings reserves the right to
withdraw, or revise the ratings, along with the outdeok, at any me, on the basis of new information, or unavailsbility of information, or other
cirommestances which Crisil Ratings believes may have an impact on the ratings. Please visit www.crisilratings.com and search with the name of
the rated entity to access the latast ratng's.

As per SEBI circular (ref. no.: CIR/IMDVDF/17/2013; dated October 22, 2013) on cenmalized database for corporate bonds/debenmres, you are
requited to provide international securities identification number (ISDM; along with the reference munber and the date of the rating letter) of 2l
bond'debentre issuances made against this rating letter to us. The circulsr also requires you to share this infornmation with ns within 2 days after
the allotment of the ISD. Further, SEBI circular dated Tune 30, 2017 (ref. no. SEBL HOY MIESDY MIRSDH CIES B 2017 T1), requires you to
infiorm Crisil Batings with the details of Secunities as per the fonmat precribed, refer Annenmoe A immediately but not later than seven {7) days
from the date of placing the debt security. We request you to mail us all the necessary and relevant information at debtissue/@onsil com. This
will ensble Crisil Patings to verify and confirm to the depositories, including WSDL and CDAL, the ISDN details of debt rated by us, as required
by SEBL Feel free to contact us at debtissne@orisil .com for any clarification you may need

T

Should you require any clarifications, please feel free to contact us. RISl
With warm regards, S
Yours sincersly, Haaie
-.\\. -
Bnttate L oy
.
Parth Shah Hivedita Shibu
Associzte Director - Crisil Batings Director - Crizil Ratings

Disclalmar: A rafing by Crisi Refings refisci Cr'cl Rafings’ cure? opinion on e Seifnog off Bmely cayment of the cbllpations undey e reiey incrument, and does nof maside an sodlf of the mfed
anifty by Cr'sl Satngs Cor radings an= hased on nibrmation provided by fhe (ssuer or obfained by Cricl Satings fom sowTes §ronsiders elabie CRISIL Satings does nof puaranies the complefeness or
sccuracy of fie informadion on which Se rating s based. A mding by Crisf Rafings i nof o recommencaiion fo boy 7 sefl or hold the rated Incrument, § do=s nof comment on the mavket orice or soiiabiiy
fr 3 partcuiar mvesior. Crish Rarings has 3 pradiice of keeping aff B3 rafings under ourvellancs and ratings am= reviced 25 and when circumstances 5o warmat Orisl Aatings it nof segnonsibies br any
&S and =specialy stes hat # has no nanca’ Fabily whatsoevey io the subscorbers / Users £ ranemiiers / distritutors of 83 ratings Cridll Satings' oriieis ame svalable without charpe 1D ihe publc on
= weh Sfe www crislndtings com. CrisV Rafings or o associsfes may have offer commential Fancacions with e companpisntly. For the lafess rafing infivmation on any insirument of any company mfed
£y Crict Rafings, pieaoe Vel wwew oriclniings con OF SOVESC Curdiomer— Ssndce Hejndesi o Crishatinggssifnistl com o f 1800-267-1 31

Crisil Ratings Limited
Corparate Idartity Numbar: LIGT1 DOMH2010PLC 326247
Office Addness: Lightbridge IT Park, Saki Vihar Road, Andheri East, Mumbai - 400 072, India

Registerad Office Address: CRISIL House, Central Asenue, Hiranandani Business Park, Pawai, Mumbai - 400 078, India. a company of S&P Global
Phaone: #51 22 6137 3000 | www.crisilraings.com
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(@4 prgfix of "Provisional’ imdicares thar the rating centrally factors fn the sremgth of specifc sorucnures, and & conrimgent ipon occurrence af
cartain staps or execuiion qf certam documents By the issuer, as applicable, withour which the rating would either have been different or not
aszigned ab inife. This is i compliance with a AMay 6, 2015 directive “Standardizing the term, rating pmbol, and mammer of disclosure with
regards fo conditional provisienal’ m-principle ratings assigned by credit raning agencies ' by Securiies and Exchange Board of India (SEBI)
mnd Apri] 27, 2021 circular “Stmdardizing and Strengthenig Policias on Provisional Rating By Credit Rating Agencies (CRAx) for Debt
Tnstruments " respectively by SEBL

Disclalmer: A rating by Cris Rafngs reiscs Cr'sl Rafings” curet golnion o e Aeiood of Bmely payment of the obligations wnder Sie raied insrument, and does nof constide an ot of the rafed
enffy by Crisl Ragngs Cur radings are based on inforrmation provided by the (ssuer or obfained by Crisl Ratings fom sowees £ oonsiders relabie. CRISIL Ratings does nof guaranies the complefeness or
accuracy of e informalion on which Se mating s Sased, A sting by Crisf Rafings is nof @ necommencalion fo buy .~ sefl or hold the rated insrument; i doss nof comment on the marke! price or sullsbiily
o & parfouiar vesior. Crish Rafings has 3 pracice of kesping aff #x rafings under survelliance and rafings an nevised 2o and when cicumstancoss o waran Crisf Ratings is nof sesnonsibis b any
&TorT and sspecialy states thar' & has no Snancial Fahiy whattoevey io fhe subsodbers / rsers £ ranomitiers /distributors of Bt ratings  Crial! Aatings' oiers ane avalable without charpe 1o fhe publdc on
e web Sie, www oisinting com. CrisY Ratngs or &5 associstes may have offer commencial Fansaciions with (e companpéently. For the lafest sating Informagion on any Insirument of any company’ raied
by Crisd Fathgs, pease visi el OF COFYaCT Cusiomer Serice Heidesh at CrishatinggesiaTorisil com or at 100-307-13H

Crisil Ratings Limited
Carporate Idantity Mumber: UET100MH2018PLC326247

Cffice Addrass: Lightbridge IT Park, Saki Vihar Road, Andheri Easi, Mumbai - 400 072, india.

Registered Office Address: CRISIL House, Central Avenue, Hiranandani Business Park. Powai, Mumbai - 400 O7TE, Indi. acompany of S&P Global
Phone: +81 22 6137 3000 | www.crisilraings.com
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India Ratings and Research Private Limited

IndiaRatings FitchGroup
& Research

A Fich Group Company

Mr. AVRES Sharma

Chief Fimancial Officer

L&ET Metro Raid (Hydeabad) Limied

Adminktrative Building, Uppal Main Road Nagole,

Hydembad, Telbngam. S0003%

March 06, 2025

Dear SirMadem,

Re: Rafing Lester for NCIV of L&T Metro Roil (Hyderabad) Limited

Indn Ratings and Fesearch (Ind-Ra) bas @ken the folowing actioos on L&T Meitro Rail (Hydenbod) Limieds (LTMEHL) debt

[acilties:

Instrument Description Size af Issue (million) Rating Assigned along with Outlook Waich| Rating Action
Proposad Nosroomertible | [MNE2E 720 Provisreal IND AAA(CE)Stabk A
debennres #

Nosreomenble debennre®,# INRS6, 16 IND AAA(CENSable Adffirred
Usecured moeroomvertible | [NR491 IND AAAICENSable Affirred
debenre® #

3The proceeds from the propesed non-coneertible debentures (MO Ds) will be wilised towands repayment of pant of the outstanding debt
*Detaik i Apmexune
# Credit mimgs with (CE) suffix ndicates that the mstrumenis are supported by an exierml expicit credit enhancement.

In Bzung and maminineg is mbings, |nda Batngs relies on fachml nformation @ receives from ssuers and underwriters and from ather
soces Indin Ratings beleves to be credible. Indin Ratings conducts a reasomable investigation af the factual mformation relied upon by
it in accordance with ix rabings methodolegy, and obtains reasomble verification of that mformation from independent sources, o the
exient such sources ame avaibbie for o given secoriy.

The mammer of Ind Ratings fachml imvestigation and te scope of the thindqparty verfication i obians will vary depending on the
nature of the mied security and ix ssuer, the reqerements and practices i Indn where the mied secunty & offered and sold, the
avaibibiity and mature of relevan public nformmtion, access 1o the management of the ssuer and is advisers, the awibbdity of pre-
existing thindsparty werifications such as ot reports, agreedapon procedres ketiers, appmaiak, achonal reports, engioeering repors,
kegal opimions and other reports provided by thid parties, the avaibbiity of mdependent and competent third-party venfication sources
with respect o the particubr security or i the partioubr jurisdiction of the &suer, and a vanety of other factors.

Users of Indim Ratings ratings should understand that neither an echanced facthml investigation nor any thind-party verification can ensure
that all of the mformation Indin Ratings reles on i comnection with a ming will be accumte and complete. Ubimately, the Esmer and
its advisers are responsibie for the acoumcy of the mformation they provide to Indin Ratings and o the market @ offering documents
and other reporis. In Esung s mbngs Imads Rotings mst rely om the work of expents, ichding mdependent andiors with respect o
fiancal statements and atiomeys with respect o kegal and tax maters. Further, mimgs are mhereniby foreand-ooking and  embody

India Ratings & Resaarch Private Limited A Fitch Group Company
Wiztkhardt Tower, Lewel 4, West Wing, Bandra Kurla Complex, Bandra [E} Wumba - 800051
Tel: 91 22 4000 1700 | Fax: #5122 4000 1701 | CIN/LLAN:UST LOOMH1095FTC 140085 | waw indigrsingscon
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assumplions and predictions aboui fihure evenis that by ther mabore canoot be venfied as facts. As a resull, despie amy verification of
cument facts, mings cam be affecied by fue events or condiions that were not anticipated at the e o ming was issued ar
affrmed

India Ratngs seelx o conmumely improve s ratings criers and methodologies, and perod@ically opdates the descriptions on s websie
of its critern and methodolngies for secunties of a given type. The crieria and methodoiogy used o determine a mting action are those
in effect at the tme the mteg action & taken, which for public mtegs & the daie of the rebisd mting action commentary. Each rating
aciion o oy provides. B ion about the criern and methododngy wsed o amve at the shied rating, which may differ from the
peneral critern amd methodology for the applicable security type posted on the website &t 3 gven tme. For ths reason yoo should
albways consult the applicable ming action commentary for the most accumte mformation oo the basi of amy given public ming.

Ratngs are based on establshed crierm and methodologies that Indn Rategs & contimimely evaluaiing and updating. Therefore, mings
are the collectve work product of Indin Raotngs and oo odividml or groop of ndividuak, & solely resposibe for 2 ming. All Indin
Ratrgs reparts bave shared authorship Iedvidek dentified in an Indn Ratings report were mvobed n, b are oot solely responsibile
for, the opmions stated thereim The individoals are named for contact porposes onlby.

Ratings are nat a recommendation or suggestion, directly or direcily, to you or any other persom to by, sell moke or hold amy
mvestment, ban or securky or i underiale any Dvestment simbegy with respect o amy mvesiment, ban or securiy o any Bsuer
Ratings do not comment on the adequacy of market price, the suiabiity of any Dvestment, lban or seourty for o porticdar ovestor
|incheling withmn bmintion, any acommting amd'or regubtory treatment), or the tax-exempt natore or taxabilty of paymens made o
respect of amy imvestment, ban or seouriy. Indin Ratings & mot your advisor, nor 5 Indin Ratogs providing to you or any other porty
any fmancal advice, or any leml sudiing, sccoounting, appaal vakobtion o actuarnl services. A mting should not be viewed as a
rephcement for such advice or services. lovestors may fnd Indin Ralngs matings to be important mformation, and Indin Ratings noies
that your are responsible for communicating the contenis of this letter, and any changes with respect 1o the mting, © meestors.

It will be important that you promptly provide us with 2ll mformation tat may be materal 1o the @bngs so that or @ngs contie ©
be appropriote. Ratngs may be mised, owered withdown, or plced on Rateg Waich due i changes in, addions o, accumcy of ar
the mdequacy of information or for any other reason Indin Ratings deens sufficient.

Nmthing in this lketter & micnded 1o or shoukl be constined as creating a fiduciory relstionship between Indin Ratings and you ar
between Inds Raimgs and any wser of the mimgs.

In thi ketter, “Indin Ratings” means Indn Raings & Research Pyt Lid and amy siccessor im mierest.

We are pleased w0 have bod the oppormmiy to be of service 0 you If we can be of firher assiktance, pease email us at
infiogrpizindinraimes. coin

Sincenzhy
W

Rakesh Valecha
Senior Director

LT MetroRinitpderahad L imited -Mlanch- 025
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Amnexure: Focilities Breakup

Instrusmest s Dt of bisuance  Cospen Rale | Maturity Dale  Ratings ks B gy Fatid Assesnn INE msillisn)
NCDs IMEIZMOS0G0 | 3V1232] w37 A0S N AAACEYSable | 28720

NCDs INEIMOSITE | 31231 B T IND AAACEYSable | 28720

NCDs INEIZMOSHG | 3V1232] e A0IT N AAACEYSable | 28720

Ursecared M(Th | INEIZMOSOLT | 18062015 agl 18062135 IND AAACEYSable | 56

Urseoared MiTh | INEIZMISIDG | (2112015 a8l W3S IND AAACEY Sable | 10

Urseoared MiTh | INEIZMISIGT | 24002006 aES 20 IND AAACEY Skl | 415

Source: LTMEHL

Dbl

LT Metroftaitpderahadl imited -Manch- 125
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Mr. AVRES Shamma

Chief Fimancial Officer

L&T Metro Ral (Hyderabad) Limied

Admingstrative Building, Uppal Man Road MWagole,

Hyderabad, Telangana- 500039

April 03, 25

Dear Sir/Madam,

Re: Rating Leger for non-comvertible deberture (NCD) programme of L&T Metfro Roil (Hyderabad) Limited
This is in reference to the rating action commentary released on 06 March 2025,

India Ratings and Research (Ind-Ra) & pleased o commumicate the folowing ratings of L&T Metro Ral (Hyderabad)
Limited's (LTMRHL):

Instrunent Description Size of Issue (million) Rating Assigned along with Owlool/Watch
Proposed Nomrcomvertb debennreS # |INR28,720 Provisoral IND AAA{CE) Stabke
Nom-comvertible debenture® # INRS6,160 IND AAAICENStabke

Unsecured nom-comvertble debennure® 2 | [INR451 IND AAA(CE)Stabke

§The proceeds from the proposed non-convertible debentures (WCDs) will be wtlised towards repayment of part of the outstanding debt
*Dietails in Annexe
# Cred ratings with (CE) sufftc indicates that the mstroments are supported by an extemal explicit credit enhancement.

In &suing and maintaining @is ratings, India Ratings relics on factal information it receives from Bsuers and underwriters and from other
soarces Imdia Ratings believes o be credible. India Ratings condocts a reasonable imeestigation of the facmal nformation relied upon by
it in accordance with iz ratings methodology, and obtaing reasorable verification of that nformation from independent sources, o the
extent such sources are available for a given security

The manner of India Ratings’ factual mvestigation and the scope of the thind-party verification it obtaine will vary depending on the
matwre of the rated security and its ®swer, the requiements and practices in India where the rated security s offered and sobd the
availability and natwe of relevant pubbc information, access to the managerment of the Bswer and v advisers, the availability of pre-
exigting third-party verifications such a8 awdit reports, agreedupon procedares leters, appraizak, sctoarial reports, engineering reports,
kegal opinions and other reports provided by thind parties, the avaiabilty of ndependent and competent thind-party verification sources
with respect to the particular security or i the particalsr jurisdietion of the Bsoer, and & vanety of other factoes

Uszers of India Ratings’ ratings should understand that negther an enhanced facmal mvestigation nor any thind-party verification can
ensure that all of the information India Ratings relies on in connection with a rating will be accwrate and complete. Ulimately, the ksuer
and itz advieers are responsible for the aceurscy of the information they provide to India Ratings and to the market in offering
documents and other reports. In imsuing itz ratings India Ratings muost rely on the work of expens, inchuding independent awditors with
respect to financil statements and attomeys with respect to legal and tax matters. Fusher, ratings are inherently forward-looking and
embody assumptions and predictions about fitore  events that by their natwe canmot be verified as facts. As a result, despite amy

India Ratings & Research Private Limited A Fitch Group Company I'
‘Wockhardt Tower, Level4, West Wing, Bandra Kurla Comple, Bandra (El, Mumbai - 400051 N'I“I Lo
Tal; +51 22 400
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verification of current facts, ratings can be affected by futre events or conditions that were not anticipated at the time a rating was
Ezued or affirmed

India Ratings secks to contimsously improve its ratings criteriz and methodolgies, and perindically updates the descriptions on its website
of @5 criteriz and medodologies for securities of a given type. The eriteria and methodology wsed to determine & rating action are those
in effect at the time the rating action & taken, which for public ratings & the date of the related rating action commentary. Each rating
action commentary provides information about the criteria and methodology wsed to arrive at the stated rating, which may differ from the
general criteriz and methodology for the applicable security type posted on the website at a given time. For this reason, you should
always consult the applicable rating action commentary for the most accurate information on the basi of amy given public rating,

Ratings are based on established criteria and methodologies that India Ratings i= contirmously evahuating and updating. Therefore, ratings
are the collective work product of India Ratings and no ndividual, or growp of individoak, & solely respomsible for a rating Al Inds
Ratings reports have shared awthorship, Individoals identified in an India Ratings report were invobved in, bt are not solely responsible
for, the opindons stated thereine The individeals are named for contact parposes only.

Ratings are not a recommendation o suggestion, directly or indirecthy, o you or any other person, to by, sell make or hold amy
inwvestment, koan or secorkty of to undertake any mvestment strategy with respect to any Ivestment, ken of secmity of anmy  Eswer
Ratings do not comment on the adequacy of market price, the suitability of any investment, ban or secunty for a particulsr imestor
{incloding without lmitation, any sceounting and'or regulatory treatment), or the tex-cxemggt natore or taxsbiity of payments made in
respect of any investrment, loan or security. India Ratings & not your advisor, nor & Indiz Ratings providing to vou or any other party
amy financial advice, or any legal awditing, accomnting, appraigal, vahstion of actoaral services. A rating shookd not be viewed az a
replecement for such advice or services, Tovestors may find Indis Ratings ratings to be important information, and India Ratings notes
that you are responsible for commumicating the contents of this letter, and any changes with respect to the mting, to investors.

It will be imporant that yoo prompily provide us with all information that may be material o the ratings so that our ratings continee &
be appropriste. Ratings may be raged, bwered, withdrawn, or placed on Rating Watch doe to changes in, additions to, accuracy of or
the nadequacy of nformation or for any other reason Indiz Ratings deems sufficient

Mothing in this letter i ntended to or should be constreed as creating & fiduclry relationship between India Ratings and you or
between Indis Ratings and any user of the ratings.

In this letter, “India Ratings™ means India Ratings & Rescarch Pvi Lad and amy successor in mfcrest

W are pleased to have had the opportonity to be of service to youw If we can be of further sssistance, please email us at
infiogrpliindiaratings. co.in

Sincerchy,
India Ratings

Vishal Kotecha
Drirvetor

Annexure: 1SIN

Instrument = Date of bsuance  Coupon Bate  Msturity Date  Ratings Chatstand g Fated Aaount{ TSR million)
Ursemred BT [INEIZEMUEOL]  IROG2HS 9.8l 1B 2035 IND AAACEYRable 6600
Unsecured MO [INEIZEMOBI29 02712005 281 01 L2035 IND AAACERable 1000
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ANNEXURE II- IN-PRINCIPLE APPROVAL FROM THE STOCK EXCHANGE

BSE”

The Power of Vibrance

DCS/COMP/BB /IP-PPDI/227/24-25 March 10, 2025

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

Hyderabad — 500039, Telangana

Dear Sir/Madam

Re: Private Placement of Rated, Listed, Redeemable Non-Convertible Debentures and
Commercial Papers under GID LTMRHL/G1D/2024-25/1 Dated March 07, 2025.

We acknowledge receipt of your application on the online portal on March 07, 2025 secking In-
principle approval for issue of captioned security. In this regard, the Exchange is pleased to grant in-
principle approval for listing of captioned security subject to fulfilling the following conditions at the
time of seeking listing:

1. Filing of listing application.

2. Payment of fees as may be prescribed from time to time.

3. Compliance with SEBI (Issuc and Listing of Non-Convertible Securities) Regulations, 2021 read
with SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 and circulars issued

thereunder and also Compliance with provisions of Companies Act 2013.

4. Receipt of Statutory & other approvals & compliance of guidelines issued by the statutory authorities
including SEBI, RBI, DCA etc. as may be applicable.

5. Compliance with change in the guidelines, regulations, directions, circulars of the Exchange, SEBI
or any other statutory authorities, documentary requirements from time to time.

6. Compliance with below mentioned circular dated June 10, 2020 issued by BSE before opening of the
issue to the investors.:
https://www.bseindia.com/markets/MarketInfo/DispNewNoticesCirculars.aspx?page=20200610-31

7. Issuers, for whom use of EBP is not mandatory, specific attention is drawn towards compliance with
Chapter XV of SEBI Circular No SEBI/HO/DILHS/P/CIR/2021/613 dated August 10, 2021 and BSE
Circular No 20210519-29 dated May 19, 2021. Accordingly, Issuers of privately placed debt securities
in terms of SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 or ILDM
Regulations for whom accessing the electronic book platform (EBP) is not mandatory shall upload
details of the issue with any one of the EBPs within onc working day of such issuance. The details can
be uploaded using the following links Electronic Issuance - Bombay Stock Exchange Limited

(bseindia.com).

Registered Office: BSE Limited, Floor 25, P J Towers, Dalal Street, Mumbai - 400 001, India. T: +91 22 2272 1234/33 | E: corp.comm@bseindia.com
www.bseindia.com | Corporate Identity r;lu{"nber: L67120MH2005PLC155188
BSE - PUBLIC
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8. It is advised that Face Value of NCDs issue through private placement basis should be kept as per
Chapter V of SEBI Circular No SEBI/HO/DDH:3/P/CIR/2021/613 dated August 10, 2021

9. Issucrs are hereby advised to comply with signing of agreements with both the depositories as per
Regulation 7 of SEBI (Issue and Listing of Nen-Convertible Securities) Regulations, 2021 read with
SEBI Circular No SEBI/HO/DDHS/P/CIR/20.1/613 dated August 10, 2021.

10. Company is further requested to comply with SEBI Circular SEBI/HO/DDHS/DDHS-
RACPODI/CIR/P/2023/56 dated April 13, 2(:23, (if applicable) read along with BSE Circular
Ittpszww. bscindia. com/markets/MarketInfo, DispNewNoticesCirculars.aspx?page=20230428-18

and ensure compliance of the same.

This In-Principle Approval is valid for a peried >f 1 year from the date of issue of this letter or period
of 1 year from the date of opening of the firs: offer of debt securities under General information
Documents which ever applicable. The Exchange reserves its right to withdraw its in-principle approval
at any later stage if the information submited to the Exchange is found to be incomplete/
incorrect/misleading/false or for any contravention of Rules, Bye-laws and Regulations of the
Exchange, SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 read with SEBI
Circular No SEBI/IIO/DDHS/P/CIR/2021/613 dated August 10, 2021 and circulars issued thereunder,
SEBI (Listing Obligations and Disclosure Requ irements) Regulations, 2015, Guidelines/Regulations
issued by the statutory authorities ete. Further, it is subject to payment of all applicable charges levied
by the Exchange for usage of any system, software or similar such facilities provided by BSE which
the Company shall avail to process the application of securities for which approval is given vide this
lctter.

Yours faithfully,

For BSE Limited
0= .
> | Hrz
Anhrag Jain Akshay Arolkar
Manager Deputy Manager

Registered Office: BSE Limited, Floor 25, P J Towers, Dalal Street, Mumbai - 400 007, India. T: +9122 22721234/33 | E: corp.comm@bseindia.com
www.bseindia.com | Corporate Identity Number : L67120MH2005PLC155188
BB - P >

UBLIC
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ANNEXURE III- FORM OF CORPORATE GUARANTEE

“L&T METRO RAIL (HYDERABAD) LIMITED, a company under the provisions of Companies Act,
2013 having its corporate identity number U45300AP2010PLC0O70121 and registered office at
Hyderabad Metro Rail Administrative Building, Uppal Main Road, Nagole, Hyderabad, Telangana 500
039, India hereinafter called the “Company”/ “Issuer” (which expression shall unless repugnant to
the context or meaning thereof include its successors and permitted assigns wherever the context or
meaning shall so require or permit);

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 Trustee for the Debenture Holders (as
defined hereunder) (hereinafter referred to as the “Debenture Trustee”, (which expression shall, unless
repugnant to the context, be deemed to include its successors and permitted 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 aggregate 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 Document dated [e®]
(“General Information Document”) and the debenture trust deed dated on or about the date
hereof, executed between the Company and the Debenture Trustee (“Debenture Trust Deed”).

B. Under the conditions of the Transaction Documents (as hereinafter defined), the Guarantor is
required to issue a corporate guarantee in favour of the Debenture Trustee for 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 to issue the same.

NOW THIS DEED WITNESSETH AS FOLLOWS

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein the
Guarantor hereby guarantees to and agrees with the Debenture Trustee acting for the benefit 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 Trust Deed:

“Accelerated Payment Date” shall be as defined in the Transaction Documents;

“Aggregate Debenture 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;
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“Applicable Law” means any statute, law, equity, regulation, ordinance, rule, judgment, order,
decree, clearance, approval, directive, guideline, policy, requirement, or other governmental
restriction or any similar form of decision, or determination by, or any interpretation or
administration of any of the foregoing by, any Governmental Agency whether in effect as of the
date of this Deed or thereafter 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 Guarantor, to require the
Debenture Holders to sell all the Debentures held by them, upon the occurrence of any of the
Call Option Exercise Event, at the Call Option Price on the Call Option Date;

“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 either the Call Option Date or the
dates falling 1 (One) calendar day prior to the Call Option Date, fall on a date which is not 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 due and payable in respect of the Debentures in accordance with the terms of
the Transaction Documents;

“Escrow Account” shall have the meaning ascribed to the term in the Key Information
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 to 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 falling 2 (Two) Business Days prior to 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 stock 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 the following:

(a) the Debenture Trust Deed;

(b) the Debenture Trustee Agreement; 7
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(c) the General Information Document;

(d) the Key Information Document;

(e) this Guarantee;

1) any other document agreed between the Company and the Debenture Trustee to be a

transaction document.
GUARANTEE
Guarantee

The Guarantor shall ensure that the Company shall duly and punctually pay and/or discharge
the Obligations in accordance with the Transaction Documents. Upon invocation of this
guarantee in the manner set out in Clause 2.2 below, the Debenture Trustee may act as though
the Guarantor were the principal debtor. Accordingly, the Guarantor 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 debtor.

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

Obligations of the Guarantor

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 Trustee without any demur or protest, within 1 (one)
Business Day of demand by the Debenture Trustee, the amount stated in the demand certificate
(the “Demand Certificate”), in the form and manner set out in Schedule I hereto, and limited
to the amount in respect of which any Funding Shortfall Event has occurred and not exceeding,
in the aggregate, the Obligations. Provided that if on invocation of this Guarantee, the
Guarantor has not made a payment within the time so specified for such payment in this
Guarantee, the Guarantor shall be liable to pay default interest in accordance with Clause 3
below.

Notwithstanding anything to the contrary contained above, the Guarantor shall, on the receipt
of the Demand Certificate 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.

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 against any losses suffered as a result of the
whole or any of the Obligations being or becoming void, voidable, unenforceable or ineffective
as against the Company for any reason whatsoever. Provided that the Parties agree and
acknowledge that the liability of the Guarantor under such indemnity shall not, in the
aggregate, exceed the Obligations.

Demand

Any demand made by the Debenture Trustee to the Guarantor in the form of a Demand
Certificate shall be final, conclusive and binding evidence that the Guarantor’s liability

hereunder has accrued except in case of manifest error. -
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2.5 No Requirement to Exhaust Remedies

Prior to making any demand hereunder, the Debenture Trustee shall not be required to take
any step, make any demand upon, exercise any remedies or obtain any judgment against the
Company.

2.6 Additional Security

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

3. DEFAULT INTEREST

In case of default in payment of the Obligations when due in accordance with the Transaction
Documents, notwithstanding any other rights that the Debenture Trustee has under this
Guarantee, the Guarantor shall pay on the defaulted amounts, default interest at the rate of 2%
(two percent) per annum (without double counting any default interest paid by the Company
under the Transaction Documents), 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 required to be paid by the Guarantor under the Transaction Documents, on their
respective due dates, and the same is not penal in nature.

4. Call Option

4.1 The Parties hereby agree that the Guarantor shall have the right to 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

4.2 If the Guarantor is desirous of exercising the Call Option, upon the occurrence of any of the
Call Option Exercise Events then it 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 that the
Guarantor is considering the exercise of the Call Option in terms of this Clause 4, the
Guarantor 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 30
(thirty) days prior to the proposed Call Option Date (“Call Option Intimation”). It is clarified
that the 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 Guarantor to
purchase or the relevant 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 to the
Call Option Date.

4.3 Notwithstanding anything to the contrary contained hereinabove, the Guarantor agrees and
confirms that, upon the termination of the Concession Agreement in terms of Article 37 of the
Concession Agreement, the Guarantor shall in any event exercise the Call Option in the manner
set out in the foregoing paragraph on or prior to the expiry of 60 (Sixty) calendar days from
such termination.

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

5. WAIVERS

5.1 The Guarantor shall not be released by any act or omission on the part of the Debenture Trustee
and the Guarantor hereby irrevocably waives 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 to
any of the provisions of this Guarantee, all the suretyship and other rights which the Guarantor
might otherwise be entitled to enforce, including but not limited to those arising under Sections
133, 134, 135, 139 and 141 of the Indian Contract Act, 1872.

52 Any delay or omission by the Debenture Trustee to exercise any rights at any point of time
should not be construed as a grant of waiver. A single waiver or partial exercise of any right,
power or privilege shall not preclude future exercise thereto.

6. NO RELEASE

The rights of the Debenture Holders and the Debenture Trustee against the Guarantor shall
remain in full force and effect till the Final Settlement notwithstanding any arrangement,
payment or settlement 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 shall not in the event of the liquidation of the Company prove in competition with the
Debenture Holders and/or the Debenture Trustee in liquidation proceedings; and

(ii) it shall have no right of subrogation or indemnity against the Company nor shall it
exercise any such rights available under law, to claim any sum relating to the
Obligations from the Company, including those of subrogation and of proof in the
Company’s insolvency, and shall hold the benefit of any such rights on trust for the
benefit of the Debenture Holders and the Debenture Trustee.

8. LIABILITY NOT AFFECTED

Unless otherwise agreed, the liability of the Guarantor under this Guarantee shall not be
affected by:

(i) any change in the constitution, ownership or corporate existence of the Company or
the Guarantor or any absorption, merger or amalgamation of the Company or the
Guarantor with any other company, corporation or concern;

(ii) any insolvency, liquidation, bankruptcy, statutory restructuring or similar situation or
proceedings in respect of the Company or Guarantor. Without limiting the generality
of the foregoing this Guarantee shall continue to be effective and be re-instated should
the Debenture Holder and/or the Debenture Trustee be required under any Applicable
Law to return to the Company or any other person any payment made by the Company
to them;

(iii)  any change in the management of the Company or takeover of the management ofithe
Company 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 their
undertaking(s) pursuant to any Applicable Law;

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

(vi) absence or deficiency of powers on the part of the Guarantor to give guarantees and/or
indemnities or any irregularity in the exercise of such powers;

(vii)  any intermediate payment or satisfaction of any part of the Obligations;

(viii)  the granting of any time or other indulgence to the Company or any other person with
respect to 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 without the consent of the Guarantor;

(xi)  subject to Clause 18, any other act, thing or omission of any nature whereby the liability
of the Guarantor under this Guarantee would or may, but for this Clause, have been
discharged, impaired or otherwise affected by any other matter or thing whatsoever.

9. CONTINUING GUARANTEE

This Guarantee shall be a continuing 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 (acting on the instructions of 100% (one hundred percent) of the
Debenture Holders). The Guarantor agrees that notice of any termination of this Guarantee in
terms of this Clause 9 shall be provided by the Guarantor to the Rating Agency at least I (one)
Business Day prior to the date of such termination.

10. REPRESENTATIONS

The Guarantor makes the following representations and warranties as of the date hereof and
which representations and warranties shall survive till Final Settlement:

(a) 1t is a company, duly incorporated and validly existing under the laws of India.
(b) 1t has the power to own its assets and carry on its business as it is being conducted.

(c) The obligations expressed to be assumed by it under this Guarantee are legal, valid,
binding and enforceable obligations and do not and will not conflict with or cause a
default under any applicable law, its constitutional documents or any agreement or
instrument binding upon it or any of its assets.

(d) 1t has the power to enter into, perform and deliver, and has taken all necessary action
to 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
contained in its corporate authorizations (including by way of board/ shareholder
resolutions under Section 186 of the Companies Act, 2013).

11. COVENANTS
75



Key Information Document Private & Confidential
For Private Circulation Only
(This Key Information Document is neither a prospectus nor a statement in lieu of a prospectus)

The Guarantor covenants and agrees that from the date of this Guarantee and for so long as
this Guarantee is outstanding:

(a) The Guarantor will duly perform and observe the terms of this Guarantee and any other
Transaction Document to which it is a party.

(b) The Guarantor will at all times maintain its corporate existence.

(c) Whilst any 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.

12. NOTICES

12.1  Any notice required to be served on the Debenture Trustee may be served on the Debenture
Trustee by sending through courier, registered post in prepaid letter, email or fax addressed to
the Debenture Trustee at the coordinates mentioned below.

12.2  All notice(s) to be given by the Debenture Holder(s) or Debenture Trustee to the Guarantor
shall be sent by courier, registered post in prepaid letter, email or fax addressed to 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.

12.3  All notices and communications shall be effective (a) if sent by fax/ email, on the same day on
which such fax/ email is sent, (b) if sent by hand delivery, when delivered; (c) if sent by courier
or registered post acknowledgement due, 2 (two) Business Days after deposit with a courier/ or

post office.

12.4  All notices shall be issued to the following address:

The address and contact details of the Guarantor:

Address . L&T House, NM Marg, Ballard Estate, Mumbai 400001

Fax No. o 91-22-67525893, 91-22-67525871

Tel No. o 91-22-67525784, 91-22-67525832

Email o Subhodh.Shetty@larsentoubro.com,
ananthan.ns@larsentoubro.com

Attention . Subhodh Shetty, 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 No. o 91-22-61952802

Tel No. o 91-22-66965329

Email : Aluri.sharma@ltmetro.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 —
400 028

Fax No. o 02262300700

Tel No. o 02262300451

Email : debenturetrustee@axistrustee.in 76

Attention : Chief Operating Officer
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14.1

14.2

15.

16.

17.

18.
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PAYMENTS

All monies payable by the Guarantor under this Guarantee shall be paid in Indian Rupees by
electronic mode of transfer such as RTGS/NEFT/Direct Credit or (if payment by electronic
mode is not possible or if specifically requested by the Debenture Trustee) by bank draft drawn
in favour of the Company and to the Aggregate Debenture Payout Sub-Sub Account or any
other account mutually agreed by the Parties. Credit for all payments will be given only on
realisation.

TAXES
Definitions

In this Clause 14, “Tax Deduction” means any amount payable in relation to any present or
future taxes, levies, imposts, charges, deduction or withholding of whatsoever nature, for or on
account of Tax in relation to any payment arising out of or in connection with the Transaction
Documents.

Tax Withholding

In the event that any payments are made by the Guarantor directly to the Debenture Holders
and/or the Debenture Trustee:

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 Transaction Documents shall be
made free and clear of and without any set off, counter claim or any Tax Deduction,
unless such deduction or withholding is required by Applicable Law.

14.2.2  Ifthe Guarantor is required to make a Tax Deduction from a payment to the Debenture
Holders or the Debenture Trustee, the Guarantor shall make that Tax Deduction and
deliver to such Debenture Holders and/or the Debenture Trustee, a tax deduction
certificate in the format prescribed under the Income Tax Rules, 1962 and within the
prescribed period under the Income Tax Act, 1961.

GOVERNING LAW
This Guarantee shall be governed by and construed in accordance with Indian law.

JURISDICTION

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

ASSIGNMENT AND TRANSFER

The Debenture Trustee shall be permitted to assign all its rights under this Guarantee to any
successor or replacement debenture trustee under the Transaction Documents, without the
prior approval of the Guarantor but with prior notice to the Guarantor. The Guarantor shall
not be permitted to assign this Guarantee.

SEVERABILITY
71
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Every provision contained in this Guarantee shall be severable and distinct from every other
such provision and if at 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
enforceability of the remaining provisions hereof shall not be in any way affected or impaired
thereby.

19. TERM OF THE GUARANTEE
This Guarantee shall be valid until the Final Settlement.
20. FURTHER ASSURANCES

The Guarantor shall promptly execute and/or do, at their own expense, all such deeds,
assurances, documents, instruments, acts, matters and things, in such form and otherwise as
may be required under Applicable Law or as the 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;

21. DISCLOSURE

21.1  Upon the occurrence of a default by the Guarantor under this Guarantee, the Debenture Trustee
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 information and data
relating to the Guarantor with respect to such default, to the extent required to be disclosed
under Applicable Law.

21.2  The Guarantor further undertakes and declares that:

(a) The TransUnion CIBIL Limited and any other agency so authorized under Applicable
Law may use, process the said information and data disclosed by the Debenture Trustee
in the manner as deemed fit by them, subject to 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 products 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.

22, AMENDMENTS

22.1  The terms and provisions of this Guarantee may be waived, amended, supplemented 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 to this Guarantee
that shall fail to comply with this Clause 22 shall not vary in any respect whatsoever, the terms
of this Guarantee.

22.2  The Guarantor also agrees that notice of any amendment to the terms of this Guarantee shall
be provided by the Guarantor to the Rating Agency at least 1 (one) Business Day prior to the
date on which Parties propose to enter into written agreement in respect of such amendment.

SCHEDULE — I: FORM OF DEMAND CERTIFICATE
To: [insert details of Guarantor]
From: [insert details of Debenture Trustee]

Dated: [o] 78
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Dear Sirs,

Sub.: Corporate guarantee dated [®] (the “Guarantee”) executed by the Guarantor in favour
of the Debenture Trustee for the benefit of the Debenture Holders in relation to issuance of
non-convertible debentures by the Company.

The Company has not fulfilled its Obligations and an amount of INR [to insert amount payable
including interest due] (Indian Rupees [®] only) is due and payable by the Company.
Accordingly, we hereby give you notice pursuant to Clause 2.2 of the Guarantee that we require
you to pay such amount within 1 (one) Business Day from the date of this notice in the Aggregate

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

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

Capitalised terms used herein shall have the meaning given to them in the Guarantee.
Yours faithfully,
[®] the Debenture Trustee

CC: Issuer”
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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

@ L&T Metro Rail _—
Hyderabad

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
2025.

YRESOLVED THAT pursuant to the provisions of Section 42, 71, 179, 180 and ather
applicable provisions, if any, of the Companies Act, 2013 read with the Companies (Prospectus
and Allotment of Securities) Rules 2014, Companies (Share Capital and Debentures) Rules,
2014 {as amended from time Lo time), the Securities and Exchange Board of India (Issue and
Listing of Mon-Convertible Securities) Regulations, 2021 (*SEBI NCS Regulations’),
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (as amended from time o time), the provisions of Memorandum af
Association and Articles of Association of the Company, and within the limits approved by
sharcholders under section 180{1)(c) of the Companies Aet, 2013 and subject to the approval
of the shareholders of the Company under Section 42 of the Companies Act, 2013 by a special
resolution, the Company be and is hereby authorised to issue Rated, Listed, Redeemable Non-
Convertible Debentures (NCDs) upto an aggregate amount of Rs. 2,872 crore (“Debentures™/
“NCDs™) for cash in dematerialised form on a private placement basis, in one or more tranches,
to the eligible investors identified as per the electronic book mechanism for issuance of the
MNCDs in accordance with Chapter V1 of SEBI Master Circular for issue and listing of Mon-
convertible Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt
Securities and Commercial Paper dated May 22, 2024 (as amended from time to lime).

RESOLVED FURTHER THAT the Company be and is hereby authorised to send the private
placement offer cum application letter, the general information document and the key
information document in relation to the Debentures to the aforesaid identified investors throngh
the electronic book mechanism in accordance with the pravisions af the Companies Act, 2013
{including Section 42 thereof).

RESOLVED FURTHER THAT the Company be and is hereby authorised to appoint Axis
Trustee Services Limited as the debenture trustee in respect of the issuance of the Debentures.

RESOLVED FURTHER THAT the Company, be and is hereby authorised to create security
over the fallowing assets of the Company:

{a} & first ranking pevi passw charge on all the Company’s tangible moveable assets,
including moveable plant and machinery, machinery spares, tools and accessorics,
furniture, fixtures, vehicles, all other movable assets and current assets, both present
and future, save and exeept the project assets;

LET Metro Bail {Hyderabad] Limited
Wpdrabad Metrn Rail Administrative Ruilding. Uppal Main Road, Napole, Hyderabad, Télangana - 500023
Tal: +51 40 ZZIB0030-0L, Fao: +91 40 22080771, Web: wew imetrodn

CIN: LaS300TE200PLOIRI 21 l_/br"'
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@ L&T Metro Rail =
Hyderabad

() afirst ranking pari passu charge on all the Company’s bank aceounts including, but not
limited to the escrow account! its sub- accountsand in all funds from time to time
deposited therein and in all investments made out of the proceeds of monies deposited
int the escrow account or other securities representing all amounts credited to the
ESCrW account;

(c)  afirst ranking peni passu charge on the uncalled capital of the Company (if any);

(d) & first ranking pavi passy charge over all intangibles of the Company, present and future,
provided that any realisation thereof shall be credited to the eserow account and the
charge as aforesaid shall be limiled to the extent permissible under the waterfall of the
prioritics as per article 31 of the concession agreement and article 4 of the escrow
agreement;

() afirst ranking perd peassu charge over:

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

(ii)  all rights, title, interests, benefits, claims and demands of the Company in, to
and under all the approvals and insurance contracts which have been procured
by the Company; and

(iii)  all rights, title, interests, henefits, claims and demands of the Company in, to
and under any letter of credit, guarantees including contractor guarantees and
liquidated damages and performance bond provided by any party to the project
documenis,

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
to be executed by the Company in the manner and to the extent provided under the
substitution agreement

(collectively, “Security™).

RESOLVED FURTHER THAT the Board hereby acknowledge that the value of the Security
may not be sufficient for the due repayment of the amount of Debentures and interest thereon
and accordingly, the Debentures will be unsecured for the purposes of the Companies Act, 2013
and the SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021.

RESOLVED FURTHER THAT the Company, be and is hereby authorised to request Larsen
& Toubro Limited to execute in favour of the debenture trustee an unconditional and
irrevocable guarantee to secure the discharge of the obligations of the Company in respect of
the Debentures.

RESOLVED FURTHER THAT the Company be and is hereby authorised to obtain listing
of the Debentures on the wholesale debt market segment of BSE Limited under the Securities
and Exchange Board of India (Issue and Listing of Non Convertible Securities) Regulations,

._._.___.-“' /,...--"
Registonad Olfice: P /{_;‘.‘:—_”
LAT Metra Ball {Hyderabad] Umitad F -

Hydursbhad Metro Rall Adminktrative Building, Uppal Main Razd, Nagabs, Hyderabad, 'lduumm(:'Sﬁﬁi;;
Tel: +51 40 TIOBO000-01, Fas: +31 & FE0TT, Welh: wwesr imetrodm
CIN: LS BOTG2 00 0PLOO 21 2;}45,.-'
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2021, as amended, vestated, substituted or modified from time to time (the “Listing™) and to
do all such acts, deeds and things and execute or ratify such documents, papers and writings as
may be necessary for that purpose.

RESOLVED FURTHER THAT any two of the following: Mr. KVB Reddy, Managing
Director & Chief Executive Officer, Mr. AYRS Shanma, Chief Financial Officer and Mr, P
Ravishankar, Vice President & Head — TOD, Project Planning, Control & Contracts of the
Company, e and are hereby jointly authorized (*Authorised Signatories™) for carrying out
the following activities pertaining/ related to the issuance 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.
To appoint intermediaries in relation to the [ssue.

3. To authorize the execution and filing of such certificates, forms and documents,

including by way of affixation of digital signatures if required, and to do all other acts,
deeds and things as may be required in connection with the Tssue, from time to time,
including, without limitation, issuance of the Debenture certificates and letters of
allotment to the allotiees of such Debentures, authorizing credit of securities in demal
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,
applying 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
to the issuance of Debentures,

4. To negotiate, finalise, execute, issue andfor ratify, on behalf” of the Company all
neceszary documents (including the security creation documents), agreements and
writings in relation to the issuance of the Debentures including the general information
document, key information document debenture trost deed, deed of hypothecaticn,
debenture trustee agreement, private placement offer cum application letter, Term sheet,
ete. (“Transaction Docoments™) and to do all such acts, deeds and things as may be
necessary or expedient 1o implement this resolution and to do and execute all acts and
deeds as may be required by the debenture trustee/ debenture holder in connection with
the aforesaid;

5. To attest and provide such confirmations and declarations in the general information
document and the key information document as may be required under the SEBI {Issue
and Listing of Non Convertible Securities) Regulations, 2021,

&, To negotiate, finalise and execute or ratify amendments to the Transaction Documents
and the other executed documents as and when they become necessary and lo sign
letters of undertaking, declarations, agreements and other papers which may b

required; P i
Ruglstered Office: C_//i— /W

LET Metna fiail (Hyderabad) Limited =3

Fydarabiad Metra Rail Adreinisteative Building, Unpal Main Road, Bagole, Hyderatad, Telsgana - SO005Y
Tek +41 # EIE0000-00, Faxc +41 0 ENE0T T, Wb vy lbmetro.in

CIN u-lEBDCITGIL'II.I]PLED?MH
o
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% To file the necessary forms and make the necessary filings with such other
governmental authorities as may be required in terms of the Companies Act, 2013 and
under applicable laws and to otherwise do all such further acts, deeds and things and
exceute all such further writings, documents and evidences, as 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 concerned authorities including the stock
exchange and the Securities and Exchange 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 execute or ratify all such documents whatsoever
as may be required in connection with the issue of the Debentures including without
limitation, making requisite applications (if any) to the state government andlor 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 Committee 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 authorized:

a) To allot the Debentures to the eligible investors identified as per the electronic book
mechanism for issuance of the NCDs in accordance with Chapter V1 of SEBI Master
Circular for issue and listing of Non-convertible Sccurities, Securitised Debt
[nstruments, Security Receipts, Municipal Debt Securities and Commercial Paper dated
May 22, 2024 (as amended from time to time),

b) If required, to decide and finalise buyback or eatly redemption of the NCDs

c) finalize the date of allotment and the allotment of the NCDs to the Subscribers and to
apply for listing of NCDs on Indian Stock Exchanges.

RESOLVED FURTHER THAT the Commitiee of Directors be and is hereby authorised to

sub-delegate, as may be necessary, any of the powers and authorities delegated to them by the
Board of Directors, within the approved limits,

RESOLVED FURTHER THAT the Company be and is hereby authorised to get the
Debentures admitted to the National Securities Depository Limited and/or Central Depository
Services (India) Limited (as may be required) and to cxecute or ratify the necessary or requisite
agreement(s) with those depositories and the registrar and transfer agent and any other
agreements, undertakings or other writings required for the issue of the Debentures in the
dematerialised form and Authorised Signatories of the Company, be and are hereby authorized

to negotiate, finalise and execute or ratify the same. M/
Registisad Olfice: é /&5? //

LE&T Metro Rall {Hyderabad) Limited =
Hydersbad Metro Rall Administrathes Building, Upgal Main Road, Magols, Hyderabad, Telangana - SO0K03
Tel: +51 40 2208000001, Fax: 491 40 22080771, Web: waw ltmetro.in
CIN; LMS300TGE2010PLO0 70121 L]
-
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RESOLVED FURTHER THAT the Company be and is hereby authorised to appoint CRISIL
imited and India Ratings and Research Private Limited as the rating agencies in respect of the
issuance of the Debentures and to execute or ratify the necessary or requisite agreement(s) with
the rating agencies and any other agreements, undertakings or other writings required for the
issue of the Debenturcs and the Authorised Signatories of the Company, be and are hereby
authorized to negotiate, finalise and cxecute or ratify the same,

RESOLVED FURTHER THAT the aforesaid resolutions shall come into effect immediately
and a copy of the foregoing resolutions certified to be a true copy by any of the Directors/

Company Secretary may be furnished to such parties concerned with respect to the issue of the
Debentures,™

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

o A

CHAMDRACHUD D PALIWAL
HEAD - LEGAL & COMPANY SECRETARY
Membership Mo. F5577

Fapistenad Office:

LET Metro Ral [Hydesahad] Limited

vyl erabind Metes Rail Adminstrative Bulding, Uppal Maim Rosd, Nagale, Hyderabad, Telangans — 500039
Tl #91 40 22080000-04, Feer: 450 80 ZI0R0TTY, Wek: www. ltmetro.in

CIN: L4SI0TG A1 0PLOIRILEL
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Consent of the Auditors

Sent: 28 February 2025 10:05

To: A Shiva Vasu <ShivaVasu.Atreyaparapu@ltmetro.com>

Ce: Aluri Venkata Ratna Srinivasa Sharma <aluri.sharma@Itmetro.com>; Chandra Sekhara Rao <Chandra.SekharaRao@ltmetro.com>; Mahidhar KS
<ksmahidhar@mbrc.co.in>; Suryakumari KVN <suryakumari@mbrc.co.in>

Subject: [EXTERNAL]:Re: L&T Metro - Issuance of Non Convertable Debentures amounting to Rs. 2872 Crs in March/April 2025

| CAUTION: External email. If unknown sender, DO NOT reply /open attachment /click link.

Dear Sirs,
The particulars mentioned about our firm are correct. We give our consent for mentioning these particulars in the information memo being submitted to BSE.

Regards,
M V Ramana Murthy

On 27 Feb 2025, at 6:01 PM, A Shiva Vasu <ShivaVasu. Atrevaparapu/@limetro.com=> wrote:

Dear Sir,

In furtherance to our discussion on the subject matter, we are mentioning the following details of the Statutory Auditors of the company in General
Information Memorandum that is being filed with the BSE:

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@mbrc.co.in

Contact person: Mr M V Ramana Murthy

Request you to give your consent for mentioning the Statutory Auditor details as mentioned above through a return mail.

Thanks in advance for your co-opeartion.
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Consent of the legal advisors to the issue

i

AZB & PARTNERS

ADVOCATES & SOLICITORS

February 28, 2025

To,

The Board of Directors

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

Hyderabad = 500039, Telangana

Re :  Proposed issuance of non-convertible debentures by L&T Metro Rail (Hyderabad)
Limited (“Company™)

Dear Ladies and Gentlemen,

We, AZB & Partners, hereby consent to act as the legal advisor to the Company in relation to the issuance
of the non-convertible debentures which we advise from time to ime for a period of 1 (One) year from
the date of this letter (“Securities™) and consent to our name and the details mentioned herein below,
being inserted as the legal advisors to the issuance of the Securities by the Company, which we have
advised on and to the inclusion of the information contained in this letter (in part or full), in the relevant
general information document and key information document (“lssue Documents™) to be filed by the
Company with the stock exchange(s) so long as the Issue Documents have been reviewed by us.

The following details with respect to us may be disclosed in the [ssue Documents

Name ¢ AZB & Partners

Address ¢ AZB House, Peninsula Corporate Park, Ganpatrao Kadam Marg,
Lower Parel, Mumbai 400 013

Contact person @ Mr. Gautam Ganjawala, Senior Partner

Tel. No S 91 224072 9999

Fax © 91 22 6639 GEER

Email ¢ gautam ganjawala@arbparners.com

Website ¢ www.arbpartners.com

Yours faithfully,
For AZB & Partners

Y~
g
— -

Mame : Gautam Ganjawala, Senior Partner
Diate : February 28, 2025

AR Huwsr | Praimsab Urrparaic Pass | Campairas Radar Masy | Lomer Faeel | Mumbs g, | Inda | i b R | oo e i
e O P | ok Pl | VO Chamalil ey | Kals ooty | Mismbal gaaccs. | Dndia | o0 023 ggesas dhgarrasclwian penbaschoannn.com
1 AN Fouse | Plet Mo, df | Seriee @ | Mok soue U Frede® | Matiossl Capital Rrgion i | Indie | RLIRE - dringwparism oo
¢ Umsiewh Cpber Park | S Tomar B | ol M | Sovbos o | Oaapaies cibai | Midionad il Reghis Dol | Dadis | oo 450 i) i
an . gk Flosr | pOanaingium | Conninglam Basd | Bungabas wieon. | Dndia | o s bo gaymoses BangulcrrsE M ML
Owya Tewsar | neel | meh fesr | Morth Sain Resd | Eperpesn Fark | Fuer e | Indis | g drrpeias | 19 EATIEEe | oo puenierkparisreoms
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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, Listed, 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 INROO0O004181.

Yours faithfully

For NSDL Database Management Ltd.
SUNIL SUNIL OHONDIRAM
DHONDIRA = kamsLe

Date: 2025.02 28

M KAMBLE 11:26:03 +05'30°
Sunil Kamble

Asst Vice President
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ANNEXURE V

PART A
DEBENTURE TRUSTEE CONSENT LETTER

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

Te,

L&T Metro Rail (hyderabad) Limited

5th Floor, Hyderabad fetro Rail Administrotive Bullding,
Uppal Main Rood, Magole, Hyderatad

Telangana, Stote Code: 36

Pincode: 500037 India

GSTIM: 35AABCLAS2ID IR

Dear Sirf Madam,
Sub.: Consentto act s Debenture Trustee for the proposed privately ploced issue of Listed, Unsecured

Hon-Converible Debentures issue uplo Rs. 2872 Crores by L&T Meiro Rail (hyderabad) Limited
(Clssuer").

We, Axis Trustee Services Uimited, hereby give our consent to act as the Debenture Trustee for the
abovementioned issue of Debentures having a fenure of mare than one year and are agreeabls o the
inclusion of our name as Debenture Trustee in the General Information Document and Key Infarmation
Document and/or opplication fo be made fo the Stock Exchange for the lising of the said Debentures,

Mxis Trustes Services Limited (ATSL) consenting to act as Debenture Trustes is purely its business decision
and nat an indicafion on the lsuer's standing or on the Debenture lssue. By consenting o act as
Debenture Trustea, ATSL does not make nor deems fo have made any representation on the lssuer, its
Operations, the details and projections about the lssuer or the Debentures under Offer made in the
General Information Document and Key Information Document [Shelf Prospecius/ Privale Placement
cifer letter/ Information Memaorandum [/ Offer Document, Applicants / Investors are advised to read
carefully the General Informafion Document and Key Information Document /Shelf Prospectus! Private
Flacement offer letter! Information Memaorandum § Offer Document and make their awn enquiry. carmy
out due diligence and analysis about the lssuer, its performance and profilability and detail in the
General Information Document and Key Information Document /Shelf Prospecius/ Private Placement
offer letter/ Informalticn Memorandum / Offer Document before taking their investment decision. ATSL
shall not be responsiole for the investment decision and its consequence.

We also confirm that we are not disqualified fo be appeinted as Debentures Trustee within the MMEaning
of Rule 18{2){c) of the Companies [Share Capital and Debenture) Rules, 2014,

Yours fruly,

For Axis Trustee Services Limited

."._-r :
3 Aiffiorised Signatory

Ragistered Office;
Axis Heuse, Bombay Dyaing Mils Compound, Pandhurang Budhkar Marng, 'Worli Mumbai - 400 028
Corporate Office:

The Faby. 2nd Floor, 34, 28 Senapat Bapat Marg, Dadar Waal, Mursba-400 028

Tial Nou 0222300451 Fam Ma.: 022-5230 0700 'Weabsite- waww.axsirusion. in

Corporata |dentity Number: UTASS0MHI00EPLC1EZMES | MSME Registarad WAN: MH1 80045028
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PART B
DEBENTURE TRUSTEE OFFER LETTER

ATSLACD24-25/1495
03 March, 2025

L&T Metro Rail (hyderabad) Limited

Sth Floor, Hyderabad Metie Rail Adrministrative Building,
Uppal Main Road, Nagole

Hyderabad

Telangana, State Code: 36

Fincode: 500039

India

GSTIN: 36AMBCLAS1DL 7R

Kind Attn:- Mr, Panka] Kumar

Dear SirtMadarn,

Sub: Offer to act as Debanture Trustee for Unsecured, Listed, Non-Convertible Dabentures (MCDs) agoregating up te
INRy 11,500 Crores proposed to be issued by LAT Metro Rall (hyderabad) Limited {“Company”].,

Axis Trustes Services Lid, (*ATSL"/ *We") is pleased to offer its services to act &s “Debenture Trustee” for the captioned facilities on
the follewing terrms and conditions and those attached ta this Letter |"Offar Leter):-

1. Fes Schedule
l. As DTE
Typa & Particulars of Fees Aamount and Currency Terms Of Payment
Initial Acceptance Fea INB 00000 01 (INA Elght Lakhk Refer Sr.no. 3
only,] plus all applicatie taxes
Annual Fee IMR BOQQOO.Q [INR Elght Lakh Aefer Srono. 4
enly.) plus all applicabla taxes
2. GET Registration Number and Billing Address:

Kingly provide Company's GST registration number (provisional | final) and the billing address {if the billing address is different
from the address in this offer letter] alongwith your acceptance of the offer.

Fleaze note that in absence of any advice from you for ralsing of inveices on a specific address, ATSL shall be fssuing all the
inveices on the address mentioned in the offer letter and shall net be liable or responsible for any additional tax levies ar
claims arising on accaunt of change in killing address.

3 The Initial Fea plus all applicable taxes shall be payable within 15 days fram the date of isswance of inveice. The initial fee is
nen-refundable. The Initial Fee shall not be subject to execution of finance and security documentsiiransaction documants or
comghetion of the transaction.

4. The Annwal Fee plus all appBcable taxes shall be payable within 30 days from the date of issuance of invoice. The fiest annual
fee will cover the period from the date of debenture trustes agreement till end of the Financial Year on pro-rata basis. The
subsaquant annual fee shall be payable Financial Year wise urtil cessation of our services andior satisfaction of charges, if any,
on the security (i) ta the transaction and issuance of Mo Dues Certificata) Mo Objaction Certificate by us. The Annual Fes may
be revised as per the mutually agreed terms between the Company and ATSL from time totime

5 Al out of pecket expenses inclueding but net limited to legal counsel fees, traveling expenses, inspection charges, audit
expenses etc. in connection with the transaction will be paid by the Company on an actugl basis along with all applicable taxes
andfor reimoursed 1o ATSL within a period of 30 days from the date of lssuance of inveice/presentation of necessary pronfs
Pravided that such out of pocket expenses shall be incurred with the concurrence by the Company except iR the case of event
of default.

B The CERSAI filing charges shall be borne by the Company on actual basis. Further, CERSAI entries owar and abowe 50 in
nurnber, shall be chargeable with an additicnal cost of s, 100/ per entry plus all applicable taxes or as may be agresd
matually

=~

All payments shell be made within the timelines specified in the Offer Letter, fading which the Company shall be liable to pay

Registernd Office;
oisi, Bk
Corporate Offico:
nd Flicg

g Mélz Compound

Tru

ebenturetr

Page 1 af 5
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interest as per the provizions of the Micro, Small and Medium Cnterprises Developrment dct, 2006

B In the event the Landersfinvesters declare an event of default and instruct ATSL to initiate, commence or assist in any
enforcement proceedingsfaction on their behalfl, then additional fees, as rmay be determined at ATSUs sole discretion shall be
chargeable for such enforcament sarvices. This clause shall be considered ta form an integral part of the finance and secueity
documentsitransaction documents executed in cannection with the facility by the lendersfinvestors.

9. We further confirm that the Axis Trustee Senices Limited is not disqualified to ba appointed as Debenturas Trustes within the
raning of Rule 18(21[c) of the Companies [Share Capital and Debenture) Rules, 2014 (as further elabarated in peint nurmbers
B of Tenms & Conditiong belew].

10, This Cffer is valid for a period of 15 days from the date of the leter.

We shall be glad to provide clarifications required, If any and shall ke pleased to receive your acceptance at an early date. We ook
foreard to working with your arganizatien and bullding a long stamding, mutually beasficial relatianship.

Yours truly,
For Axis Trustee Services Limited

EEWSICEE LISITR e i i ey -
Makarand Kulkarni Rahul Vaishya

Chief Business Officer Deputy General Manager
Accaptad By ke L L'!:'{}

For arahaﬁ]‘-ﬂmited

|
Authorised Signal

Hame:
n::;-.ﬁrﬁ ::: [ #7 40

GST Registration no:
Address for Biling*:
*{if the hiling address is different from the addvess of the offer lettern)

Regictersd Offica:

Euds House, Bambay Dol
Qurror:-o i
Th

Bz Compound, Pandhurang Budhkar Bang, YWl - Moerbasi - 205025

ati Bapet Marg. Dadar West Mumhbe 000123 Ted W = G2 262300451 Fas

aratiuh beadiamstrust pe, com Weba t

Page 2 of 5
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Other Terms And Conditions

1, The terms of this Offer Letter shall b2 applicable to the captioned lacility/faclities aggregating to Rs. 11500 CR extended by
the current set of lendersfinvestors and the documentation entered iato in relation thersta. Any enhancement in
facllity/facilides, extension of securlty to new lenders, furtherfadsitional issuance of debentures, additional documentation
aver and above conternplated under this Offar Letter shall be charged separstely.

(3]

. Thiz letter may be armended, revised, modified (and the provisions hereof may only be waived) by agreement in writing by the
parties hersto,

(A

. The draft of the decuments shall be provided by the Company at least 2 working days prier to the proposed date af execution.
The Company shall execute all the requisite decuments, 3s may be necessary, as par the agreed drafts.

4. ATSL its officers, employees, directoes, and agents as a Service Provider shall have no Eabdity, save and excepl in case of
gress negligence and wilful miscanduct, a5 may be finally determined by & court of competent jurisdiction.

5. The Offer Letier shall form an integral part of the finance and securitytransaction documents and the terms & conditions
hersunder shall be construed to form part and parcel of the transaction documents to be executed. In the event of any
canfict or canbragicting terms & conditions, the terms of this Offer Letter shall prevail,

G This offer is subject to the acceptance of the terms enumerated herein and KYC clearance as per the ATSL'spolicy.

-

ATSL shall commence the provision of its serdces, upon receipt of the duly accepted affer letter and due diligentce documents
a5 [per Annexure hereto.

m

|ssuer, hereby uneguivecally and irrevocable declare, confirm and undertake as follows that Axis Trustes Services Limited:

. s not associate of the lssuer,

does not beneficially holds shares in the Issuer company,

ii, is nat a promaoter, director or key managerial personnel or any other officer or an employes of the company or its

halding, subsidgiary or associate company.,

#. is not beneficlally entided to manays which are to be pald by the comgany otherwise than as remuneration payable te

the debenture trustee.

Is nat indebted to the lssuer company, of its subsidiary or its holding ar essociate company or a subsidiary of such

halding company.

has not furnished any guarantee in resgact of the principal debts secured by the debentures or interest thareon,

. daes not has any pecuniary relationship with the company amounting t o 2 % or more of its gross rnosver or total
income or T30 lakh or such higher amount as may b e prescribed, whichever | s lower, during the twa Immeadiately
praceding financial years or during the current financial year.

Wil s not relative of any promoter or any person wha is in the employment of the iSsuer company as a director or key

manageral personnel.
e Is not likely to have conflict of interest in any other manner

=

Bo=

Accepted By L (H }’;3\‘_\
For rabadh Limited

Mame: FYYEZ
Deslgnation: all

rate O

horised Sign

‘e AXIS TRUSTEE
A\

Fage 3 af 5
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E Annexuiw ¢ Jthe
extent applicable)

L. CTC of the Shareholders? special resolution under Section 180(1)c) of the Comgpanies Act, 2013, authorizing the Board of
CHrectors to borraw in excess of the limits specified thereing[ 2]

Z A Certificate curm confirmation duly signed by KMP of the Borrower company or 3 certificate of practicing cormpany
sacretaryfcharerad accountant that all existing loans Inclusive of the propesed bormawing are within the lirmits sanctioned
under sectian 18001} c) of the Companies Act, 2013[3]:

3 CTC of the board resalution of the Issuerf MortgagodniGuarantar/PledgonThird Farty Security Frovider company(ies) uis 179(3)(f
to create security [ oglve Quarantees as per the Companies Act, 2013 and to authorize officialis te sign, seal andfor axecute
necessary documents

4. CTC of the resolution pesced by the BODs of the Mortgagor!GuarantoriPledgenThird Party Secuwrity Provider company(ies) to
create security and ta suthorize officialfs to sign, seal andier execute necessary docurments;

5. CTC of the: letter of in-principal approval from a recognised stock exchange or exchanges permitting the securities to be dealt
in 2uch stock sxchanges or CTC of the listing agreement executed with the Stock Exchange concemed;

6. Specimen signatures of the Issuer Cempany/MartgagoriGuarantor/PledgonThird Party Security Provider cormpanyiies)
authorized by the resclution with Photo identity proof;

7. Latest ROC Search Report by & Practicing Company Secretary addressed to Axis Trustee Services Ltd,;
8 List of all existing charge holders on properties f assets propesed to be charged or offered as security of the Bomrawer

MortgagoniGuarantonPledgor/Third Farty Security Provider companylies)/body corporate alongwith parl passu ceding lettersf
no abjection letters for creation of sacurities for the progosad issue af NCDs in favour of the debenture trustes;

-]

A Certificate cum Confirmation from the Statutory Auditors an THIL Tax Liability and Ne Netices? under the Incame Tax Act,
1361,

10 CTC of the approvalls) received fram RBI, AD Cat | Bank and such other competent authority ¢ body constituted by the
Government of India, for the underlying transactions, if applicable of the Borrower § MortgagonGuarantor/PledgerThird Party
Security Provider companylieshioody corporata, as applicable ;

11 if the debenture terms provide for a right to convert debit inte equity as a conseguence of event of default, certified true copy
af a resalution of the shareholders of the lssuer Company passed in general meating under and in sccordance with Section
G623} of the Companias Act;

12 Staternent containing particulars of, dates of. and parties to all material contracts snd agreements;

13 Cerified true copy {?CTCF) of the Memorandum and Articles of Association or any other constitutional docurnent of the Issuer
Cempany and the MortgagoriGuarantoriPledgenThird Party Security Provider company(les) as the case may be, specifying the
borrowing powers and £ of creation of security for the carmpany?s own borrowings and for third party (in case of third party
security) | guarantes;

14 CTC af  the List of Directors and of Kay Manageriel  Personnel  (VEMPY] of  the |ssuer
CompanyMortgegorGuarantor'FledponThind  Party Security Frovider viz., Managing Directars Whole Time DirectorfCEQY
CSICFO/Manager as per Companias Act . 2013;

15 CTC of the Shareholding Pattern of the lssuer Company ! Mortgagor/GuarantorPedgonThird Party Security Provider
comganylies] IName of the Holder(s], Mo, of Shares, Holding %)

16 CTC of Sanction letters | Lester of Imtent {if any) issued by the Subscribers OB the duly executed Subscription Agresment
entered into betwesn the Isseer Company and the Subscribers OR duly signed Shelf Prospectus/ OMer Letter [PAS-d | if
applicable) Information Memorandum, as the case may be;

17 CTC of the letter delivering the Shell Prospectusf Offer Letter! Information Memorandum Lo the Registrar of Companles for
ragistration;

1B CTCof Rating Letter and Rating Rationale issued by the rating agency for the issue, ifany

18 Confirmation from the tssuer Company on Tenar of the Debentures to ensure reparting to RBI il the Deberture issue is of
rmatwrity tenor upte 1 year:

0. CTC of baard resolution passed undar Section 179 34c) of the Companies Act, 2013 to issue debt securities and to sutharize
afficialis of the Issuer Company ta sign, seal andior execute necessary dacurments;

Page 4 of 5
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- r L i i
7L In case of delegation of pev.ors to Committee of Directors/Managing Director/Manages/Principal Offic., . CTC of beard resolution
approving such delegation

72 CTC of sharehalders special resolution wunder Section 42 andfor Section 71 of the Companies Act, 2013 read with Rule 14 (1)ia)
of the Companies [Prospectus and Allotrment of Securities] Aules, 2014 for Issue of debaentures:

23 Detailed deseription of preperties / assets proposed to be charged or offered as security [including revenue survey nufmbers,
boundaries, measurerment etc. In case of immovable properties) [ deteils of receivables in case charge is to be created an

specific re W [_H—}:%

Accepted By W
For L derabad 'Ifl_mil‘eﬂ

Page 5 of 5
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ANNEXURE VI-SHAREHOLDER RESOLUTION

@ L&T Metro Rail E
Hyderabad

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

Issuance of Non-Convertible Debentures 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
applicable provisions, if any, of the Companies Act, 2013 read with the Companies
(Progpectus and Allctment of Securities) Rules, 2014, Companies (Share Capital and
Debentures) Rules, 2014 (including any statutory medification(s) or re-enactment thereof,
for the time being in force), the Securities and Exchange Board of India (Issue and Listing
of Mon-Converiible Securities) Regulations, 2021, Securities and Exchange Board of India
{Listing Obligations and Disclosure Requirements) Regulations, 2015, (as amended from
time to ime) and in accordance with the Memorandum and Articles of Association of the
Company, consent of the Members of the Company be and is hereby accorded to the
Board of Directors of the Campany (which term shall be deemed to include any Committes
thereof, for the time baing exercising the powers conferred on the Board by this Reselution)
to raise funds for refinancing existing debt (or part thereof) of the Company by way of
issuance of Redeemable Mon-Convertible Debentures (NCDs), in one or more
series/tranches on a private placement basis for an aggregate amount of 2,872,00,00,000
{Rupees Two Thousand Eight Hundred and Seventy Two Crore) and on such terms and
conditions as may be datermined by the Board of Directors, during the 1 (One) year period
commencing from the date of passing of this resolution.

RESOLVED FURTHER THAT the Beard of Directors of the Company or Committee
thereof be and are hereby authorized to finalize the terms of the Debentures, including bt
not limited to, the number of tranches, the terms of the issue, issue price, tenor, interast

rate, listing, rating, costs, fees and charges payable for the Dabenturas and security for
the Debentures, /f /,_7 —

Fegistered Office;

LAT Matra Rail {Hyderabad) Limited

Hydnrabad Metro Ral Administrative Bullding. Uppal Main Road, Nagabe, Hyderalisd, Telangana = 500009
Ted: +01 40 22080000-01, Fax: +91 40 22080771, Wabc weear. lbmetro.dn

CIN: S300TGI0ANPLCDMELZ1
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@ L&T Metro Rail —_—
Hyderabad

without regquiring any further approval of the members of the Company and to do such
acts, deeds, things and execute all such documents, undertaking as may be necessary for
giving effect to the above resolution,

RESOLVED FURTHER THAT the consent of the Authorized Representative of the
Government of Telangana be and is hereby granted for the aforesaid resolution pursuant
to Article 5.4.2 of the Concession Agreement and Article 3.1.3 of the Shareholders
Agreement.”

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

g
L Wf
_C_HAMDRACHUD D PALIWAL

HEAD - LEGAL & COMPANY SECRETARY
Membership No. FS577

Fagistarad Office:

LET Mebro Rall {Hyderabad) LinEod

Hyderabad Matra Bail Administrative Bullding, Uppal Main RBoad, Hagole, Hyderabad, Telangara — 500022
Tal: #31 40 220R0000-01, Face: +01 A0 32080771, Wab: wiarw Bmelrin

O SA00TG2010M 0070121
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@ L&T Metro Rail —
Hyderabad

CERTIFIED TRUE COPY OF THE ORDINARY 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.

Approval for a material related party transaction being provision of corporate
guarantee by Larsen & Toubro Limited (Promoter of the Company) to secure the
discharge of the obligations of the Company in respect of the non-convertible
debentures proposed to be issued by the Company:

“RESOLVED THAT pursuant to Regulation 23 of the Securilies and Exchange Board of
India {Listing Obligations and Disclosure Requirements) Regulations, 2015 and the
applicable provisions of the Companies Act, 2013 and rules framed thereunder and
pursuant to the provisions of the Memeorandum and Articles of Association of the Company,
approval of the members of the Company be and is hereby accorded to the Board of
Directors of the Company (which term shall be deemed to include any Committes thereof,
for the fime being exercising the powers conferred on the Board by this Resclution) to
raquest Larsen & Toubro Limited (being the promater of the Company] to execute in favour
of the deberture trustee an unconditional and irrevocable guarantee to secure the
discharge of the obligations of the Company In respect of the non-convertible debentures
proposed to be issued by the Company of an aggregate principal amount of INR
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
authorised to discuss, negotiate, finalise, settle, modify, amend and execute such
documents, deeds, wrilings, papers and agreements as may be required, and do all such
acts, deeds, 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

LET Metra Fail {Hyderalad) Limitad

Fhyder e Mgtro Rafl Adminstrative Bulding, Uggal Main Road, Magole, Hydersbad, Talangana — 00039
Tel: +91 &0 Z20E000-00, Fasx: 51 40 TIDEITTL, Wely: wwew lieetro.in

CIMN: UAS3OTEIDPLOITOI2Y
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@ L&T Metro Rail —_—
Hyderabad

Board of Directors of the Company to secure any further consent or approval of the
members of the Company.”

HICERTIFIED TRUE COPY!
FOR LET METRO RAIL (HYDERABAD) LIMITED

é—l e
o6/°3/2°
CHANDRACHUD D PALIWAL
HEAD - LEGAL & COMPANY SECRETARY

Membership Mo, FS5T7

Registered Officn:

LA&T Metro Rall (Hyderabtad)] Limited

Heplerabad Mitro Ral Administrative Building, Uppgal Main Hoad, Magnie, Hydersbad, Telangana - 500038
Tel: +91 40 2208000001, Fax: +01 40 22080771, Webc www,iretro.in

CIN; UM5300TG2MOPLCOML 21
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ANNEXURE VII-DUE DILIGENCE CERTIFICATE

ATSL/CO/2024-25/30463

March 07, 2025

T,

Stock Exchaonge

Dear Sir f Moadam,

SUB.: ISSUE OF UPTO 2,87, 200 (TWO LAKH EIGHTY SEVEN THOUSAND AND TWO HUNDRED) SEMIOR,

LISTED, UNSECURED, RATED, REDEEMABLE. NON-CONVERTIBLE DEBENTURES OF A FACE VALUE OF
RS, 1.00,000 [RUPEES OME LAKH) EACH, OF AN AGGREGATE NOMIMAL VALUE OF UP TO RS
28,72,00,00,000 [RUPEES TWO THOUSAND EIGHT HUNDRED SEVENTY TWO CRORE ONLY) BY LET

METRO RAIL (HYDERABAD) LIMITED.

We, the debenture trustee(s} to the above mentioned forthcoming isue state as follows;

1} We have examined documents perlaining to the said issve and other such relevant
documents, reports and cerifications.

2} On the basis of such examination and of the discussions with the lssuer, its directors and
ather officers, other agencies and on independent verification of the various relevant
documents, reports and cerfifications, WE CONFIRM fhat:

al Al disclosures made in the offer document with respect to the debf securities are true,
fair and adequate to enoble the investars fo make o well informed decision as fo the
investment in the proposed issues,

k) lssuer hos disclosed all covenants proposed to be included in debenture frust deed
including any side letter, cccelerated payment clouse etc), offer document/
placement memorandum,

c] bsuer has given an underfaking that the debenture trust deead shall be executed
befare the filing of lisfing application. We have satisfied ourselves about the ability of
the Issuer to service the debt securifies.

Far Axis Trustee Services Limifed

MH‘@Q@/L' ===

orised Signatory \

o

PLACE: MUMBAI

Ragistered Offica:

#xis House, Bombay Dyeing Mils Compound, Fandhurang Budhkar Marg, Wi Mumbai - 400 025
Corporata OMice;

The Ruby, 2nd Floor, W, 2% Senapat Bapal Marg, Dadar Wesl, Mumbai-200 028

Tal Howc 022-623004851 Fax Na.: 022-8230 0700 Wabaile- wwiw axitrusios.in

Corporate [dentify Numbar: UT420MH2008PLC 182264 | MEME Registored UAN: MH 160045020
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Key Information Document

ANNEXURE VIII- ILLUSTRATION OF BOND CASHFLOWS

Ilustration 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:

1st 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 - 1,00,000
Repayment

Total 1,75,500

DISCLOSURE OF CASH FLOWS:

* The Cash Flow displayed above is calculated per debenture (face value of Rs. 1,00,000 (Rupees One
Lakh)).

*If the coupon payment date falls on a holiday, the payment may be made on the following working
day, however the dates of the future coupon payments would be as per the schedule originally stipulated
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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 illustrative purposes.
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ANNEXURE IX
COVENANTS OF THE ISSUE

1. COVENANTS OF THE ISSUE
1.1 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.

1.1.1  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.

1.1.2  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.

1.2 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 the
statutory auditors of the Company with respect to the use of the proceeds raised through the
issue of Debentures.

1.3 AFFIRMATIVE COVENANTS
The Company shall:

1.3.1 Keep at its registered office a register of Debenture Holder(s) inter alia containing details of
addresses of the Debenture Holders, record of the subsequent transfers and the changes of
ownership. The Debenture Trustee and/ or the Debenture Holders or any of them or any other
person shall, as provided in Section 94 of the Act, be entitled to inspect the said register of
Debenture Holder(s) and to take copies of or extracts from the same or any part thereof during
usual business hours;

1.3.2  Keep proper books of accounts as required by the Act and therein make true and proper entries
of all dealings and transactions of and in relation to the Secured Assets and the business of the
Company and keep the said books of account and all other books, registers and other documents
relating to the affairs of the Company at its registered office or, where permitted by law, at other
place or places where the books of account and documents of a similar nature may be kepi and
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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.

1.3.3  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:

1.3.4  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.;

1.3.5 Intimate to the stock exchanges, depositories and debenture trustees the status of payment of
debt securities within one working day of payment/ redemption date.

1.3.6  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.

1.3.7 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.

1.3.8 Inform the Debenture Trustee about any change in the nature and conduct of the business by
the Company before making such change;

1.3.9 Inform the Debenture Trustee of any amalgamation, merger or reconstruction scheme proposed
by the Company;

1.3.10 Intimate the Debenture Trustee regarding all covenants of the Issue (including side letters,
accelerated payment clause, etc.);

1.3.11 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 limitation
Regulations 50, 51, 52 and 56 of the LODR Regulations and Regulation 49 of the SEBI NCS
Regulations;

1.3.12 Furnish to the Debenture Trustee details of all grievances received from the Debenture
Holder(s) and the steps taken by the Company to redress the same. At the request of any
Debenture Holder(s), the Debenture Trustee shall, by notice to the Company call upon the
Company to take appropriate steps to redress such grievance and shall, if necessary, at the
request of any Debenture Holder call a meeting of the Debenture Holders;

1.3.13 Provide to the Debenture Trustee, all relevant documents/ information, as may be applicable in
respect of the Debentures, to enable the Debenture Trustee to submit the applicable reports/
certification stipulated in the SEBI DT Circular;

1.3.14 Notify the Debenture Trustee of any major change in the composition of its board of directors,
which may amount to change in control as defined in SEBI (Substantial Acquisition of Sl}%rzes
and Takeovers) Regulations, 2011;
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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;

(i1) debt service coverage ratio;

(iii)  interest service coverage ratio;

(iv) outstanding redeemable preference shares (quantity and value);
W) capital redemption reserve/debenture redemption reserve;
(vi)  net worth;

(vii)  net 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 the
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 details
of Debenture Holder(s) to the Debenture Trustee at the time of allotment and thereafter by the
seventh working day of every next month in order to enable Debenture Trustee to keep its
records updated and to communicate effectively with the Debenture Holders, especially in
situations where Events of Default have occurred.

1.3.19 After the occurrence of an Event of Default and upon the Security hereby constituted becoming
enforceable, the Company hereby irrevocably and unconditionally appoints the Debenture
Trustee to be the lawful attorney of the Company in the name and on behalf of the Company to
execute, sign and do any deeds, documents, assurances, acts and things which shall in the
opinion of the Debenture Trustee be necessary or expedient that the Company should execute,
sign and do for the purpose of carrying out any of the trusts of obligations declared or imposed
upon the Company by these presents or of giving to the Debenture Holder(s)/ Beneficial
Owner(s) or to the Debenture Trustee on their behalf the full benefit of any of the provisions of
these presents and generally to use the name of the Company in the exercise of all or any of the
powers hereby conferred upon the Debenture Trustee or any receiver appointed by them.

1.3.20 The Company undertakes that it shall at all times, obtain and maintain, or cause to be obtained
and maintained, in full force and effect (or where appropriate, renew) all clearances/
authorizations required for the purposes of the transactions as contemplated by the Transa%ig)n
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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 furnish 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.e. within 45 (Forty-Five) days from the
end of the relevant quarter or within such timelines as prescribed under Applicable Law;

(c) 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
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 undertakes 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 to 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 Debenture
Trustee towards protection of Debenture Holders’ interests, including traveling and other
allowances and such taxes, duties, costs, charges and expenses in connection with or relating to
the issue of Debentures.

PAY STAMP DUTY

The Company shall pay all such stamp duty (including any additional stamp duty), other duties,
taxes, charges and penalties in relation to the issuance of the Debentures, if and when the
Company may be required to pay according to the laws for the time being in force in the state,
and in the event of the Company failing to pay such stamp duty, other duties, taxes and penal(?les
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as aforesaid, the Debenture Trustee will be at liberty (but shall not be bound) to pay the same
and the Company shall reimburse the same to the Debenture Trustee on demand.

1.8 FURNISH INFORMATION TO THE DEBENTURE TRUSTEE

1.8.1 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;

1.8.2  The Company shall furnish quarterly report to the Debenture Trustee containing the following
particulars:

(i) Updated list of the names and addresses of the Debenture Holders.
(ii) 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

1.9 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.

1.10 CONFIRMATION

The Company affirms that all necessary disclosures have been made in the Offer Documents as
required under Applicable Laws.

1.11 DEBENTURE REDEMPTION RESERVE

The Company hereby agrees and undertakes that it shall create a debenture redemption reserve
in accordance with the provisions of the Act, and if during the currency of these presents, any
guidelines are formulated (or modified or revised) by any Authority having authority under
law in respect of creation of debenture redemption reserve applicable to the Debentures, the
Company shall duly abide by such guidelines to the extent that such guidelines are applicable
to the Debentures and execute all such supplemental letters, agreements and deeds of
modifications as may be required by the Debenture Holders or the Debenture Trustee. Further,
the Company shall submit to the Debenture Trustee a certificate duly certified by its auditors
certifying that the Company has transferred a suitable sum to the debenture redemption reserve
at the end of each financial year.

1.12 PURCHASE AND RE-SALE OF DEBENTURES

The Company will have the power, subject to its Memorandum and Articles of Association and
fulfilment of conditions specified under Applicable Law including without limitation the SEBI
NCS Regulations, exercisable at its absolute discretion at any time and from time to time, to
purchase 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, held or resold
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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.

1.13 NEGATIVE COVENANTS
Without the prior intimation to the Debenture Trustee, the Company shall not:
1.13.1 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.

1.13.2 Management

Induct a person who is a director on the Board of a company which has been identified as a
willful defaulter.

1.14 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.

Bank Account Details:-

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 inform the Debenture
Trustee and Debenture Holders of any change in above bank details within 1 (one) working day
of such change.

For the purposes of this Key Information Document, the followings expressions shall have
the meanings assigned to them:

“Applicable Law” shall mean any statute, law, regulation, ordinance, rule, clearance, approval,
judgment, order, decree, bye-law, directive, guideline, binding conditions, policy, requirement
or other governmental restriction or any similar form of decision of or determination by, or any
interpretation or administration having the force of law of any of the foregoing by any Authority
having jurisdiction over the matter in question, whether in effect as of the date of the Debenture
Trust Deed or at any time hereafter;

“Authority” shall mean the government of India or the government of any other state of Ilr(l)(?ia
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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:

(1) a Coupon Payment Date; or

(i1) Redemption Date; or

(iii))  a date when any sum is due and payable under the Transaction Documents; or

(iv) a date when any of the above are jointly payable;
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ANNEXURE X
REMUNERATION OF DIRECTORS

1. Mr. KVB 2024-2025 495,01,052
Reddy

2. Mr. KVB 2025-2026 495,01,052
Reddy
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